November 13, 2015

VIA EMAIL: Guzman.Henry@epa.gov
AND FEDERAL EXPRESS

Henry Guzman, Esq.

Assistant Regional Counsel

Office of Regional Counsel

U.S. Environmental Protection Agency, Region ||
290 Broadway, 17" Floor

New York, NY 10007-1866

Re: Request for Information Pursuant to 42 U.8.C. §9604(e) of the Comprehensive
Environmental Response, Compensation, and Liability Act, San German Ground Water
Contamination Site, San German, PR.

Dear Mr. Guzman:

This letter is in response to EPA’s Request for Information letter issued to CCL Label Inc.
(“CCL"), dated September 16, 2015, and signed by Nicoletta DiForte in the above referenced
matter. CCL and CCL Label (San German), Inc. ("CCL San German") requested from EPA
extensions of time to provide its response to the Request for Information. EPA granted the
extensions to respond until November 13, 2015. Therefore, this response is submitted within
the term provided.

CCL San German currently leases a property owned by the Puerto Rico Industrial Development
Company ("PRIDCO") at el Retiro Ward in San German, Puerto Rico. The property is identified
by PRIDCO in its real estate records and in the lease agreement with CCL San German as
Project No. S-0551-0-60 & Ext., (the "Facility").

EPA states in the Superfund Program Proposed Plan (“the Plan") for the San German
Groundwater Contamination Superfund Site (OU-1) (the “Site"), and in other documents in the
Administrative Record, that the Facility is one of two sources of contamination of the Site. The
other source that EPA identifies is another PRIDCO property identified in PRIDCO's real estate
records as Project T-0343-0-56 and T-0261, currently leased by Wallace Silversmith de Puerto
Rico Ltd. EPA also states in the Plan that it identified five volatile organic compounds or
contaminants related to the Site. These contaminants of concern (“COC") are: (i) PCE,; (ii) TCE;
(iii} cis-1,2-DCE; (iv) 1.1-DCE; and (v) Vinyl Chloride.

CCL Label (San German) Inc. AR

El Retiro Industrial Park, Road 102 Km 33.2, San German, PR 00683 382859
Tel 1-787-892-1268  www.cclind.com
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CCL San German submitted comments to the Plan during the public comment period. The
comments were submitted through letters dated September 11, 2015 and October 23, 2015.

CCL San German argued in its comments, based on its best knowledge and on the available
information, and on the files and documents provided by PRIDCO, that: (i) any presence of the
COC related to the EPA's Site investigation found at the Facility is pre-existing to CCL San
German occupation of the property and to any of the previous insert printing companies’ leases;
(i) the wastes generated by the printing industries that occupied the Facility previous to CCL
San German, were not hazardous and non-detect for the COC at the time when they leased the
Facility; and (jii) EPA cannot discard the possibility that the presence of these COC at the
Facility might have been caused by degradation and/or migration from other neighboring
properties in the industrial park, and therefore, cannot exclude other tenants in the industrial
park whom might have used these COC, as potentially responsible parties.

Notwithstanding the foregoing, and without assuming any responsibility for pre-existing
conditions at the Facility or conditions not caused by them, CCL and CCL San German are
willing to cooperate in good faith with EPA in providing the available information that they have.
In this regard, CCL and CCL San German provide the following responses to EPA’s request for
information, based on its best knowledge and available information at the time of submitting this
response. CCL and CCL San German reserves the right to supplement, amend or correct any
of the responses contained herein, if new or additional information is found or obtained.

Please note that the exhibits have been numerated according to the question number. Not all
the responses to the questions include an exhibit. Therefore, exhibits will not follow a
consecutive numeric sequence.

Question 1

State the correct legal name and mailing address of CCL Label Inc.

Response to question 1:

CCL Label, Inc.,
161 Worcester Road, Suite 502, Framingham, Massachusetts 01701.

Question 2
If CCL Label Inc. wishes to designate an individual for all future correspondence concerning this

Site, include any legal notices, please so indicate here by providing that individual's name,
address, telephone number, email, and FAX number.
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Response to question 2:

Jorge J. Garcia-Diaz
McConnell Valdés LLC

270 Munoz Rivera Avenue
San Juan, Puerto Rico 00918
(787) 250-5814

(787) 759-9292

Email: jjg@ mcvpr.com

Question 3

For CCL Label Inc., please provide:

a. The date of incorporation;
b. State of incorporation; and
c. Agent for service of process.

Response to question 3:

a. December 1, 1987;
b. Michigan, USA;
¢. Corporation Service Company.

Question 4

If CCL Label Inc. currently is, or was at any time, a subsidiary or affiliate of another corporation
or other business entity, identify each of those entities and each entity's Chief Executive Officer,
President, and Chairman of the Board.

Response to question 4:

CCL Label, Inc., is a wholly owned subsidiary of CCL Industries Corporation, a Delaware
Corporation, a holding company. The President of CCL Industries Corporation is Geoff Martin.
The ultimate parent of CCL Label, Inc., is CCL Industries Inc., a Canadian corporation. The
Chairman of CCL Industries Inc., is Donald Lang. The Chief Executive Officer and President of
CCL Industries Inc., is Geoff Martin.

Question 5

Explain the nature of the corporate relationship between CCL Label Inc. and the following
companies, providing documentation that supports each response:
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Insert Corporation of Puerto Rico;

Menasha Insertco Acquisition Company;
Menasha Corporation;

Lucas Insertco Pharmaceutical Printing Co.;
John D. Lucas Printing Co.;

CCL Insertco de Puerto Rico, Inc.; and
CCL Label (San German) Inc.

@020 T

Kindly provide documents that support your responses.
Response to question 5:

In 2003, CCL Label, Inc. purchased all of the shares of Lucas-Insertco Pharmaceutical Printing
Co. of Puerto Rico. See details under the response to Question 6 below. Following is additional
information of the entities listed above.

a. Insert Corporation de P.R. Inc. (“Insertco PR”") was a Puerto Rico corporation existing
prior to April 13, 1995. See Exhibit 5-A

b. Menasha Insertco Acquisition Company (“MIAC") was incorporated under the laws of
Delaware on January 31, 1995, See Exhibit 5-B. On April 28, 1995, MIAC merged with
Insertce PR, surviving MIAC under the name NJP Insertco, Inc. See Exhibit 5-A.

¢. Menasha Corporation has no relationship to CCL Label, Inc. We understand that
Menasha Corporation was the parent company of MIAC.

d. On April 30, 1998, NJP Insertco, Inc. changed its name to Lucas-Insertco
Pharmaceutical Printing Co. of Puerto Rico. See Exhibit 5-D.

€. John D. Lucas Printing Co. has no relationship with CCL Label, Inc. We understand that
John D. Lucas Printing Co. was an affiliate of Lucas Insertco Pharmaceutical Printing
Co. of Puerto Rico.

f. On September 9, 2003, Lucas-Inserico Pharmaceutical Printing Co. of Puerto Rico
changed its name to CCL Insertco de Puerto Rico, Inc.

g. On April 18, 2011, CCL Insertco de Puerto Rico, Inc. changed its name to CCL Label
(San German) Inc. See Exhibit 5-G.

Question &

Describe the nature of the acquisition of Lucas Insertco Pharmaceutical Printing Co. by CCL
Label Inc., i.e. stock, asset transaction or other type of acquisition.

a. Describe the nature of the sale and/or transaction of each.
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b. State if the transaction consisted of a merger, consolidation, sale or transfer of
assets, and submit all documents relating to such transaction, including all
documents pertaining to any agreements, express or implied, for the purchasing
corporation to assume the liabilities of the selling corporation.

c. Did CCL Label Inc. retain the liabilities of Lucas Insertco for events prior to the
sale?

d. Is CCL Label Inc. the successor to any of Lucas Insertco's liabilities, including
those under CERCLA?

. Describe the nature of CCL Label Inc.'s succession of liabilities for Lucas
Insertco and provide the relevant documentation

f. Did CCL Label Inc. sell or otherwise divest itself of any stock, assets, or other

interest in Lucas Insertco?

Response to question 6:

a. In 2003 CCL Label, Inc. purchased all of the shares of Lucas-Insertco Pharmaceutical
Printing Co. of Puerto Rico (“Lucas Insertco”), a Delaware corporation, from Kollman
Associates LLC, a Maryland limited liability company. See Section 2.1 of the Share and
Membership Rights Purchase Agreement dated June 6, 2003 attached as Exhibit 6 (the
“Sale Agreement”)

b. The transaction was a stock sale.

¢. CCL Label, Inc. did not agree to assume the liabilities of Lucas Insertco, other than with
respect to certain obligations of Lucas Insertco to Allfirst Bank. See Section 8.6 of the
Sale Agreement. In addition, the seller was required to pay and discharge Lucas
Insertco’s liabilities in the ordinary course of business prior to closing. See Section 6.6(g)
of the Sale Agreement.

d. No. See response c above.

e. See response ¢ above

f. No.

Question 7:

Describe the condition of the Facility at the time CCL Label leased the Facility. Provide all
available photos and/or documents that would substantiate this.

Response to question 7;

At the time CCL Insertco Puerto Rico Inc., leased the Facility, it was in good visually clean
condition. However, based on the available documentation, before CCL Insertco Puerto Rico
Inc., leased the Facility, Menasha Corporation conducted in March of 1995 a limited Phase Il of
the Facility for benchmark purposes before NJP Insertco occupied the Facility. Based on the
information and documents obtained from PRIDCO’s files, the laboratory analysis of said limited
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Phase |l revealed the presence of the COC at the Facility before any of the printing and label
companies occupied it. See Exhibit 7.

The existing building at the Facility consists of an approximate 36,000 square-feet single-story
industrial building. The building was originally constructed in the mid-1960s and has been
utilized by printing industries for its present purpose since approximately 1996. Below is a
layout of the building when it was leased by CCL Insertco Puerto Rico.

CCL Insertco Plant Layout
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Question 8

Before CCL Label's lease of the Facility, did CCL Label or any of its agents, officers, or
employees enter into any arrangements to investigate the physical and/or environmental
conditions at the Facility? If so, please provide copies of all reports, analyses, and
characterizations relating to the physical and/or environmental conditions at the Facility.

Response to question 8:

In February of 2003, AMEC Earth & Environmental, Inc., conducted an “Environmental and
Pollution Liability Assessment” of the Facility and submitted it to CCL Industries, Inc. See
Exhibit 8.

CCL respectfully submits to EPA the following clarifications with respect to certain inaccurate
statements contained in said environmental assessment report:

1. Table in Page 3 — states the following: “Hazardous Liguid Wastes Generated” — “Lucas

has generated/disposed of the following liquid wastes during calendar year 2002: 900
gallons of residual inks/paints/thinners (commingled)”
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We understand that this statement is inaccurate, and must clarify, that based on the
available information, there was no hazardous waste generation at the Facility at the
time of the report. Also, upon information, belief and available information, the process,
inks and chemicals used at the time of the report, and before it by previous printing
companies at the Facility, were similar and there was no generation of hazardous
waste. Please note that there is a TCLP result in Appendix B of the report showing that
the ink waste is non-hazardous and non-detect for the COC. Also, please note that as
far back as November of 1995, a TCLP sampling result for the printing or press solution
waste (which includes ink) of NJP Insertco, revealed that the waste was non-hazardous
and non-detect for the COC. See the TCLP result in appendix D of the Environmental
Analysis document included in Exhibit 8-A of this response.

2. Page 17, Section 5.3.11 —~ States that “Lucas Insertco stores containers of hazardous
materials in a covered area along the east side of the main structure {Photograph 4)".

We must clarify that this statement refers to the raw materials and chemical storage
area. Chemicals and other detergents and cleaning solutions are stored in this area for
use at the Facility and there is no generation or storage of hazardous waste.

3. Page 21, first bullet at bottom of page — States that “The facility is listed as a
conditionally exempt small quantity generator”.

We must clarify that the waste generated at CCL San German is not hazardous. We do
not know why the Facility was listed at the time of the report as a conditionally exempt
small quantity generator. We understand, based on the available information and belief,
that any listing of the Facility as such, must be related to a previous tenant before any
printing company occupied the Facility.

4. Page 22, Section 7.1.4 Hazardous Waste Storage / Disposal — States that: “Lucas

Insertco stores hazardous wastes in an exterior storage area (at the east side of the
facility”. (Sic).

We must clarify that this statement is inaccurate. As mentioned before, there was no
hazardous waste generation at the Facility at the time of the report. We believe that the
report is referring in that sentence to the raw materials and chemical storage area and
not to the ink waste storage area. Note that the report discusses the non-hazardous
nature of the waste paint liquid and ink sludge in the next sentence. Please refer also to
our clarification in item 1 above in this response.
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Question 9

Describe in detail the nature of the business and the production processes conducted by CCL
Label at the Facility until present including:

a.
b.

The date such operation commenced and concluded;

The types of work performed at each location, including but not limited to the
industrial, chemical, or institutional processes undertaken at each location; and
A description of the generation, storage, placement, disposal, or treatment of
wastes at the Facility by date.

Response to question &:

a.

NJP Insertco, Inc., commenced operations at the Facility on or about 1996 and the
operations continue today under the name of CCL Label (San German), Inc.

The company supplies printed packaging components to the medical device and
pharmaceutical industry. The printed product is delivered as an inserts, outsets and
booklets format, generally printed in paper based material. Products are printed in
an offset process, using soy based inks. Work performed at the Facility consists of
Customer Service receiving a purchase order, specifications and artwork. Customer
Service will create a job order, which will be handed to Scheduling. Scheduling will
verify raw materials (paper and inks), tolling and equipment availability and enter the
job order into a schedule. Quality personnel verify order against customer original
order, product specification and approved artwork. Pre-press creates plates from
customer artwork and specifications. Order is printed at press area using soy inks.
The product is cut to its final size at Cutting. Product is then folded to the final fold
size as per customer specification, and product is packaged into its final shipping
box. Quality inspects product at all stages {press, cutting and folding and samples
are retained from begging, middle and end). The order documentation is verified to
assure that all documentation, sampling and testing have been properly completed.
Then, the product is released and shipped. See Exhibit 9.

From the offset printing process, wastes are generated in the form of paper,
corrugate, aluminum and non-hazardous sludge ink. Regular office waste is
generated in the form of office paper and food waste. Paper, corrugate and
aluminum are typically stored in containers outside the facility and sent to be
recycled. Sludge ink is a non-hazardous residue, originating from the printing
process. Sludge ink is generated from inks and water fountain solutions. Sludge ink
is stored in two 400 gallon tanks outside the facility in a containment area. The
sludge ink waste is disposed by Republic Services at its Allied Waste of Ponce —
Ponce Landiill. See Exhibit 9-A. The regular office waste is disposed by
Consolidated Waste Services - ConWaste.
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Question 10

If there were any changes in the nature of the business and/or the production processes,
explain the changes and the dates of such changes.

Response to question 10:

No major changes in the nature of the operation have occurred. Equipment has been updated
with newer technology, using same paper, soy based inks and similar chemicals.

Question 11
During the time that CCL Label operated at the Facility, please provide lists for:
a. All the chemicals that were used at the Facility. Provide the quantity for each

chemical that was used on a yearly basis. Relate the use of these chemicals to
the manufacturing process;

b. All wastes that were generated at the Facility. Provide the quantity of each waste
that was generated on a yearly basis; and
c. All chemicals and wastes that were stored at the Facility, the method of storage

(e.g., drums, tanks, etc.), and the location of storage.
Response to question 11:
a. All the chemicals that were used at the Facility. Provide the quantity for each chemical that

was used on a yearly basis. Relate the use of these chemicals to the manufacturing process;
The following is an estimate of the chemicals used per processes:

Purchase Summary Manufacture | UOM 2011 2012 2013 2014 OCTYTD
- process 2015

Sun Chemical Inks Press Pounds 8,600 8,109 9,824 9,352 7,131
Superior Ink Press Pounds 6,627 8,008 7,165 7,608 8,943
FUJI FN-6 Pre-press Gallons 29 22 24 17 22
FUJI LP DIWR Pre-press Gallons 85 92 81 92 94
FUJI LP D3W Pre-press Gallons 23 6 8 : 8
Velocity plate cleaner {Press Quarts 118 102 90 a5 110
Alkales Press Gallons 55 80 55 110 165
2451 Solution Press Gallons 55 100 70 197 55
Varn Wash V-120 Press Gallons 165 163 200 185 165
Varn 379 {606) Press Gallons 55 105 55 - -

Varn Magesta 606 Press Gallons - - - 55 55
Orange Wash infinity | Press Gallons - - . 235 330
Alcahol 99% Press Gallons 290 290 185 145 215
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The above data consist of products used during the last 5 years, other similar product may have
been used for the same process. See Exhibit 11-A.

b. All wastes that were generated at the Facility. Provide the quantity of each waste that was
generated on a yearly basis; and

- Non-hazardous sludge ink: Yearly average of 850 Gallons
- Paper waste generated: Estimate yearly average of 526 Metrics Tons
- Corrugate: Estimate yearly average of 11 Metric Tons
- Regular office waste yearly average of 1216 cubic yards
- Aluminum: Data not available
See Exhibit 11-B

c. All chemicals and wastes that were stored at the Facility, the method of storage (e.g. drums,
tanks, etc.), and the location of storage.

Description Chemicals | UOM | Method of storage
stored

Sun Chemical Inks 450 Pounds | In side facility storage, plastic containers on shelves
Superior Ink 625 Pounds | In side facility storage, plastic containers on_shelves
FUJI FN-6 5 Gallons | In side facility storage, plastic containers on shelves
FUJI LP DAWR 15 Gallons | In side facility storage, plastic containers on_shelves
FUJI LP D3W 5 Gallons | In side facility storage, plastic containers on shelves
Velocity plate
cleaner 14 Quarts | In side facility storage, plastic containers on_shelves

Stored in drums at a self-contained room outside of the
Alkales 55 Gallons | facility

Stored in drums at a self-contained room outside of the
2451 Solution 55 Gallons | facility

Stored in drums at a self-contained room outside of the
Varn Wash V-120 55 Gallons | facility

Stored in drums at a self-contained room outside of the
Varn 379 (608) 0 Gallons | facility

Stored in drums at a self-contained room outside of the
Varn Magesta 606 55 Gallons | facility
Orange Wash Stored in drums at a self-contained room outside of the
infinity 55 Gallons | facility
Alcohol 99% 55 Gallons | Stored in drums at a self-contained room outside of the

facility
Non-hazardous 800 Gallons | Stored in two 400 gallons above ground storage tanks with
sludge ink waste secondary containment in a covered area outside the

building




Response to EPA’s Request for Information
Page 11 of 16

Question 12

For the time that CCL Label operated at the Facility, explain how any chemical wastes that were
generated were disposed of. Provide manifests or shipping papers to document.

Response to question 12:

Non-hazardous “sludge ink” from the offset printing process is generated and stored in two 400
gallon capacity above ground storage tanks and product containers. Ink sludge storage tanks
are both within a containment structure. Sludge ink is disposed by Republic Services, Inc. Non-
hazardous sludge ink waste is tested periodically and the analytical results are included as well
as the disposal manifests. See Exhibit 12.

Question 13

Did CCL Label store or stockpile any industrial wastes at the Facility? Did any of CCL Label's
agents, representatives, officers or employees enter into arrangements of any kind relating to
the treatment, storage or disposal of industrial wastes? If so, explain all such arrangements,
with whom they were made, the chemical names and the appropriate volumes of the industrial
wastes, and the time period such arrangements were in effect. Provide copies of all documents
that are relevant to your response to these questions.

Response to question 13:

CCL San German stores non-hazardous “Sludge ink” waste in two above ground storage tanks
of approximately 400 gallons capacity each. The company currently uses Republic Services,
Inc. to dispose the sludge ink at the Allied Waste Ponce Landfill. Average yearly volume of
sludge ink waste is approximately 850 gallons. See Exhibit 12,

Question 14

Did CCL Label use or install any underground or aboveground storage tanks on the properties?
If yes, please provide the answers and all documents that are relevant to your responses:

a. Please supply the date when they were installed, their size and material of
construction, where they were installed, for what purpose, and what
chemicals/wastes were stored in them.

b. Were any of these tanks ever removed or did they ever leak?

c. Were any of the tanks already present at the Facility prior to CCL Label's
operations?
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Response to question 14:

CCL San German uses 2 PVC 400 gallon above ground storage tanks to store non-hazardous
“sludge ink”. These tanks have secondary containment and are located outside the building in a
roof-covered area.

a. The tanks are 400 gallons capacity each and are made of PVC. The tanks are used
to store the sludge ink waste. The tanks were installed on or about 1998, but the
exact date is not known.

b. One of the above ground storage tanks was replaced with a new one approximately
3 years ago as a result of a small drip from its valve. The dripping was contained in
the secondary containment. The company decided to replace the tank instead of
fixing the valve as a precautionary measure in order to avoid any potential future
dripping from the valve. The replacement date is unknown.

c. CCL San German has not used any pre-existing tanks.

Question 15
During CCL Label's operations at the Facility, describe all leaks, spills, or releases at or from the

Facility of materials that were or may have been hazardous, toxic, flammable, reactive, or
corrosive, or may have contained hazardous substances, including, but not limited:

a. The date of each such occurrence:
b. The specific location at the Facility of each such occurrence; and
c. The materials that were involved in each such occurrence in terms of the nature,

composition, color, smell, and physical state (solid or liquid) of such material.
Response to question 15:

During CCL San German operations at the Facility, the only “leak” was a small dripping of the
non-hazardous sludge ink from the valve of one of the two above ground storage tanks located
outside the building. The dripping was contained in the secondary containment dike and the
tank was replaced with a new one. The date of the dripping and replacement of the tank was
approximately 3 years ago.

Question 16

During its operation of the Facility, did CCL Label ever conduct any type of water, soil, or
sediment sampling at or near the Facility for purposes of identifying whether there had been a
release of any chemical(s) to the environment and/or in compliance with or response to any
Federal or Commonwealth environmental regulation(s)? Provide all reports or analytical data
that would substantiate this.
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Response to question 16:

CCL San German has not conducted any type of water, soil or sediment sampling at or near the
Facility during its operation thereat, nor has it been required by any Federal or Commonwealth
of Puerto Rico environmental agency.

Question 17

During CCL Label's operations at the Facility, were soils remediated, excavated or removed
from the Facility'?

a. If yes, what was the source of the material that was used to backfill the
excavation?

b. Please provide the vendor/location from where the backfill material was obtained
and what efforts were taken to determine whether the material was clean.

C. Detail the effort and provide documentation to substantiate your response

including photographs, reports, and analytical data.
Response to question 17:

During CCL San German operations at the facility, there has not been any soil remediated,
excavated or removed from the Facility.

Question 18

Identify and provide copies of all insurance policies and indemnification agreements held or
entered into which arguably could indemnify CCL Label against any liability which it may be
found to have under CERCLA for releases and threatened releases of hazardous substances at
and from the Site. In response to this request, please provide not only those insurance policies
and agreements which currently are in effect, but also include those which were in effect during
the years CCL Label's operated at the Facility.

Response to question 18:

CCL holds a Premises Pollution Liability lll Insurance Policy issued by lllinois Insurance
Company, Policy No. PPL G24876871004 and a Global Premises Pollution Liability Insurance
Policy issued by ACE INA Insurance, Policy No. EIL333621. See Exhibits 18 and 18-A,
respectively.

PRIDCO's Supplement and Amendment to Lease Contract with Insert Corporation of Puerto
Rico, which was dated on August 15", 1995, with a term of 10 years, included an environmental
indemnity clause provision to the benefit of the tenant and to its successors and assigns,
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amongst others, for conditions caused before the date of the lease. See clause THIRTEEN
“Environmental Protection and Compliance” of Exhibit 18-B. As we have stated before, there is
documentation evidencing a pre-existing condition at the Facility before the lease agreement of
August of 1995 and before the printing companies leased or occupied the Facility.

Question 19

Provide the name, address, and phone number of all persons that CCL Label employed during
the time CCL Label leased at the Facility that would be familiar with CCL Label's operations,
waste storage and disposal practices, and any remediation, excavation, or removal of soil from
the properties.

Response to question 19:

Ms. Susan Snelgrove, Vice-President, Risk & Environmental Management
CCL Industries Inc.

Suite 500, 105 Gordon Baker Road

Willowdale, Ontario Canada

M2H 3P8

1-416-756-8565

Mr. Mark McClendon — Vice-President and General Counsel
CCL Label Inc.

161 Worcester Road, Suite 502

Framingham, MA 01701

1-440-878-7241

Mr. Dave Joesten, General Manager
1831-D Portal Street

Baltimore, MD 21224

410-558-0236

Mr. Luis D. Perez, Plant Manager

Mr. Roberto Santiago, Quality Manager

Mr. Edgar Cordero, Warehouse and Shipping
El Retiro Industrial Park

Road 302 Km. 33.2

San German, Puerto Rico 00683
787-892-1268



Response to EPA’s Request for Information
Page 15 of 16

Question 20

In the event that you have any additional information or documents which may help EPA identify
other companies that may have contributed to contamination in the ground water plume at the
San German Ground Water Contamination Site, please provide that information and those
documents, and identify the source or your information.

Response to question 20:
This question does not require a response at this time,
Question 21

Please state the name, title and address of each individual who assisted or was consulted in the
preparation of your response to this CERCLA Request for Information. In addition, state whether
this person has personal knowledge of the information in the answers provided.

Response to question 21:

Mr. Mark McClendon - Vice-President and General Counsel
CCL Label Inc.

161 Worcester Road, Suite 502

Framingham, MA 01701

Ms. Susan Snelgrove, Vice-President, Risk & Environmental Management
CCL Industries Inc.

Suite 500, 105 Gordon Baker Road

Willowdale, Ontario Canada

M2H 3P8

Mr. Luis D. Perez, Plant Manager

Mr. Roberto Santiago, Quality Manager

Mr. Edgar Cordero, Warehouse and Shipping
El Retiro Industrial Park

Road 302 Km. 33.2

San German, Puerto Rico 00683
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The information provided by the persons above is mostly from the review of available
documents and files. In addition, the following persons assisted in the preparation of this
response in their capacity as counsel to CCL and CCL San German:

Salvador Casellas-Toro
Jorge J Garcia-Diaz
McConnell Valdés LLC

270 Mufioz Rivera Avenue
San Juan, Puerto Rico 00918



SAN GERMAN GROUND WATER CONTAMINATION SITE
CERTIFICATION OF ANSWERS TO REQUEST FOR INFORMATION

State of Puevfe Aico

Countyof Sa Gevman

[ certify under penalty of law that | have personally examined and am familiar with the
information submitted in this document (response to EPA Request for Information) and all
documents submitted herewith, and that I believe that the submitted information is true, accurate,
and complete, and that all documents submitted herewith are complete and authentic unless
otherwise indicated. Iam aware that there are significant penalties for submitting false
information, including the possibility of fine and imprisonment. [ am also aware that I am under
a continuing obligation to supplement my response to EPA's Request for Information if any
additional information relevant to the matters addressed in EPA's Request for Information or my
response thereto should become known or available to me.
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CERTIFICATE OF OWNERSHIP
MERGING
INSERT CORPORATION DE P.R., INC.
INTO
MENASHA INSERTCO ACQUISITION COMPANY

(Pursuant to Section 253 of the General Corporation Law of Delaware.}

Menasha Insertco Acquisition Company, (“MIAC™), 2 corporation incorporated on the 31st
day of January 1995, pursuant to the provisions of the General Corporation Law of the State of
Delaware DOES HEREBY CERTIFY that this corporation owns 100% of the capital stock of
Insert Corporation de P.R., Inc., 2 corporation incorporated on the 2nd day of November, 1982,
pursuant to the provisions of the General Corporation Law of Puerto Rico, and that this corporation,
by a resolution of its Board of Directors duly adopted on the 14th day of March 1995 determined to
and did merge into itself said Insert Corporation de P.R., Inc., which resolution is in the following

words to wit:

WHEREAS this corporation lawfully owns 100% of the oustanding stock of Imsert
Corporation de PR, Inc., a corporation organized and existing under the laws of Puerto
Rico, and .

WHEREAS this corporation desires to merge into itself the said Insert Corporation de P.R,,
Inc., and to be possessed of all the estate, property, rights, privileges and franchises of said
corporation,

NOW THEREFORE, BE IT

RESOLVED, that this corporation merge into itself, and it does hereby merge into itself
said Insert Corporation de P.R., Inc. and assumes all of its liabilities and obligations, and

FURTHER RESOLVED, that the vice-president, and the secretary of this corporation be
and they hereby are directed to make and execute, under the corporate seal of this
corporation, a certificate of ownership setting forth a copy of the resolution to merge said
Insert Corporation de P.R., Inc. and assume its liabilitics and obligations, and the date of
adoption thereof, and to file the same in the office of the Secretary of State of Delaware, and



FURTHER RESOLVED, that the officers of this corporation be and they hereby are
authorized and directed to do all acts and things whatsoever, whether within or without the
State of Delaware; which may be in any way necessary or proper to effect said merger, and

FURTHER RESOLVED, that Menasha Insertco Acquisition Company relinquishes its

corporate name and assumes in place thereof the name NJP Inserico, Inc. and Article I of
the Certificate of Incorporation shall be amended to read as follows: NJP Insertco, Inc.

IN WITNESS WHEREOF, said Menasha Insertco Acquisition Company has caunsed its

corporate sz2al o be affixed and this certificate to be signed by William C. Griffith, its Vice

President and attested by Glenn D. Holcombe, its Secretary, this 14th day of March, 1995.

%M—P'H( Vooze 4]
William C. Griffith, Vice Péesident

Aftest:

o

Gienn U HolCombe, Secretary
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State of Delaware

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "MENASHA INSERTCO
ACQUISITION COMPANY", FILED IN THIS OFFICE ON THE THIRTY-FIRST
DAY OF JANUARY, A.D. 1995, AT 3:30 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

Edward |. Freel, Secretary of State

AUTHENTICATION:
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DATE:
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CERTIFICATE OF INCORPORATION
OF

MENASHA INSERTCO ACQUISITION COMPANY

1. Name. The name of the Corporation is Menasha Insertco
Acquisition Company.

2. Registered Office and Agent. The address of its regis-
tered office in the State of Delaware is Corporation Trust
Center, 1209 Orange Street, Wilmington, New Castle County, DE
19801. The name of its registered agent at such address is The
Corporation Trust Company.

3. Purpose. The nature of the business or purposes to be
conducted or promoted is to engage in any lawful act or activity
for which corporations may be organized under the General Corpo-
ration Law of the State of Delaware (the "DGCL").

4. Authorized Stock. The total number of shares of stock
which the Corporation shall have authority to issue is Three
Thousand (3,000) shares of Common Stock and the par value of each
of such shares is One Dollar ($1.00) amounting in the aggregate
to Three Thousand Dollars ($3,000).

5. Incorporator. The name and mailing address of the sole
incorporator is as follows:

NAME MAILING ADDRESS
Bruce C. Davidson 4l East Wisconsin Avenue

Milwaukee, WI 53202-4497

6. Numbexr of Directors. The number of directors shall be
fixed by, or in the manner provided in, the Bylaws.

7. Elimination of Certain Liability of Directors. No
director of the Corporation shall be held personally liable to
the Corporation or its stockholders for monetary damages of any
kind for breach of fiduciary duty as a director, except for lia-
bility (i) for any breach of the director’s duty of loyalty to
the Corporation or its stockholders, (ii) for acts or omissions
not in good faith or which involve intentional misconduct or a
knowing violation of law, (iii) under Section 174 of the DGCL, or
(iv) for any transaction from which the director derived an
improper personal benefit.

8. Amendments_to Certificate. The Corporation reserves
the right to amend, alter, change or repeal any provision

contained in this Certificate of Incorporation, in the manner now

QB2\136671.1
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or hereafter prescribed by the DGCL, and all rights conferred
upon stockholders herein are granted subject to this reservation.

9. Amendments to Bylaws. In furtherance and not in
limitation of the powers conferred by the DGCL, the Board of
Directors is expressly authorized to make, alter or repeal the
Bylaws of the Corporation.

I, THE UNDERSIGNED, being the Incorporator hereinbefore
named, for the purpose of forming a corporation pursuant to the
DGCL, do make this Certificate, hereby declaring and certifying
that this is my act and deed and the facts herein stated are

true, and accordingly have hereunto set my hand this.3/$7L day of

V Be O M pridien

Bruce C. Davidson
Sole Incorporator

January, 1995.

QB2\136671.1 -2~
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State of Délatvare
Office of the Secretary of State FPAE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERBRY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "NJP INSERTCO, INC.",
CHANGING ITS NAME FROM "NJP INSERTCO, INC." TO "LUCAS-INSERTCO
PHARMACEUTICAL PRINTING CO. OF PUERTO RICO", FILED IN THIS
OFFICE ON THE THIRTIETH DAY OF APRIL, A.D. 1998, AT 11:35

O/CLOCK A.M.

fitftund

Edward ]. Freel, Secretary of State
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 11:35 2M 04/30/1998
981165946 — 2476628

STATE of DELAWARE
CERTIFICATE of AMENDMENT of
CERTIFICATE of INCORPORATION

First: That, at a meeting of the Board of Directors of NJP INSERTCO, INC,, a
Delaware corporation (“Corporation™), resolutions were duly adopted setting
forth a proposed amendment of the Certificate of Incorporation of the
Corporation, declaring said proposed amendment to be advisable, and calling
a special meeting of the stockholders of the Corporation for consideration
thereof, the aforesaid resolution setting forth the proposed amendment as
follows:

Resolved: That the Certificate of Incorporation of NJP INSERTCO, INC,,
a Delaware corporation, be amended by changing the Article thereof
numbered “1.” so that, as amended, said Article shall be and read as follows:

1. Name. The name of the Corporation is LUCAS-
INSERTCO PHARMACEUTICAL PRINTING CO. OF PUERTO
RICO.

Second: That thereafter, pursuant to a resolution of the Board of Directors of the
Corporation, a special meeting of the stockholders of the Corporation was
duly called and held, upon notice in accordance with Section 222 of the
General Corporation Law of the State of Delaware, at which special meeting
the necessary number of shares as required by statute were voted in favor of
the proposed amendment.

Third: That the proposed amendment was duly adopted in accordance with the
provisions of Section 242 of the General Corporation Law of the State of
Delaware.

Fourth:  That the capital of the Corporation shall not be reduced under or by reason
of the aforesaid amendment.

In Witness Whereof, the Corporation has caused this certificate to be signed on its behalf
by an authorized officer on this 2 @ _ day of April, A.D. 1998.

o T A LN

Theresa A. Kollman, =€
Vice President and Secretary

S:\KMR\16460\COA L. wpd
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Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "CCL INSERTCO DE PUERTO
RICO, INC.'", CHANGING ITS NAME FROM "CCL INSERTCO DE PUERTO
RICO, INC." TO "CCL LABEL (SAN GERMAN), INC.", FILED IN THIS
OFFICE ON THE EIGHTEENTH DAY OF APRIL, A.D. 2011, AT 4:55
O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

W@@

Jeffrey W Bullock, Secretary of State
2476628 8100 AUTHEN TION: 8704207

DATE: 04-19-11

110427632

You may wverify this certificate online
at corp.delaware.gov/authver.shtml



State of Delaware
Secretary of State
Division of Corporations
Delivered 05:15 PM 04/18/2011
FILED 04:55 PM 04/18/2011
SRV 110427632 - 2476628 FILE

STATE OF DELAWARE
CERTIFICATE OF AMENDMENT

OF
CERTIFICATE OF INCORPORATION

* k kK k%

CCL Insertco de Puerto Rico, Inc., a corporation organized and existing under
and by virtue of the General Corporation Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by the unanimous
written consent of its members, filed with the minutes of the Board, adopted a
resolution proposing and declaring advisable the following amendment to the
Certificate of Incorporation of said corporation:

RESOLVED, that the Certificate of Incorporation of CCL
Insertco de Puerto Rico, Inc. be amended by changing the
Article thereof numbered “1.” so that, as amended, said
Article shall be and read as follows:

“The name of the corporation is CCL Label (San German),
Inc.”

SECOND: That in lieu of a meeting and vote of stockholders, the
stockholders have given unanimous written consent to said amendment in
accordance with the provisions of Section 228 of the General Corporation Law of

the State of Delaware.

THIRD: That the aforesaid amendment was duly adopted in accordance
with the applicable provisions of Sections 242 and 228 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said corporation has caused this certificate to be
signed by Bohdan I. Sirota, its Secretary, this 18th day of April, 2011.

CCL INSERTCO DE PUERTO RICO, INC.

. :‘.'.(. —
C Bohdanl. Sirota
Secretary
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Execution Copy

SHARE AND MEMBERSHIP RIGHTS PURCHASE AGREEMENT

THIS AGREEMENT made the _¢®day of June, 2003

KOLLMAN & ASSOCIATES, LLC,

a limited liability company established under
the laws of the State of Maryland,
(hereinafter called the "Vendor"),

OF THE FIRST PART,
-and -

CCL LABEL, INC,,

a corporation incorporated under the laws of
the State of Michigan,

(hereinafter called the "Purchaser"),

OF THE SECOND PART,
-and -

LUCAS-INSERTCO PHARMACEUTICAL PRINTING
COMPANY OF MARYLAND LLC,

a limited liability company established under the laws of
the State of Maryland,

(hereinafter called "Lucas"),

OF THE THIRD PART,
-and -

LUCAS-INSERTCO PHARMACEUTICAL PRINTING CO.
OF PUERTO RICO,

a corporation incorporated under the laws of

the State of Delaware,

(hereinafter called "Lucas PR")

OF THE FOURTH PART,



-and -

NICHOLAS J. KOLLMAN,
as the Trustee of the Kevin J. Kollman Family Trust,
(hereinafter the "Trust")

OF THE FIFTH PART,
-and-

NICHOLAS J. KOLLMAN,

an individual residing in Stuart, Florida,

(a party for the limited purposes described in Sections 4.3 and
10.9)

OF THE SIXTH PART,
-and-

KEVIN J. KOLLMAN,

an individual residing in York, Pennsylvania,

(a party for the limited purposes described in Sections 4.3 and
10.9) '

OF THE SEVENTH PART.

WHEREAS Lucas and Lucas PR carry on the business of selling, marketing and printing
inserts, outserts, topserts, booklets and pads for customers in the pharmaceutical industry;

AND WHEREAS the Vendor has agreed to sell, assign and transfer to the Purchaser and
the Purchaser has agreed to purchase from the Vendor the Purchased Shares and the Purchased
Membership Rights (as defined hereafter) on the terms and subject to the conditions hereinafter
set forth;

AND WHEREAS the Trust, Nicholas J. Kollman and Kevin J. Kollman are the
registered owners of 92.50% of the membership interests (and all of the voting interests) in the
Vendor and are entering into this Agreement in order to make certain representations, warranties
and covenants to the Purchaser as an inducement for the Purchaser to enter into this Agreement.

THIS AGREEMENT WITNESSES THAT in consideration of the respective
covenants, agreements, representations, warranties and indemnities herein contained and for
other good and valuable consideration (the receipt and sufficiency of which are acknowledged by
each party), the parties, intending to be legally bound, covenant and agree as follows:



1.1

INTERPRETATION

Defined Terms. For the purpose of this Agreement, the following terms shall have the
respective meanings set out below and grammatical variations of such terms shall have
corresponding meanings:

(a)

(b)

(d)

(e)
()
(8

(h)

()

)

"Affiliate" shall mean any individual, partnership, limited liability company,
corporation, trust or other entity or association, directly or indirectly, through one
or more intermediaries, controlling, controlled by, or under common control with
a party hereto. The term "control", as used in the immediately preceding
sentence, means, with respect to a corporation or limited liability company, the
right to exercise, directly or indirectly, more than fifty percent (50%) of the voting
rights attributable to the controlled corporation or limited liability company, and,
with respect to any individual, partnership, trust, other entity or association, the
possession, directly or indirectly, of the power to direct or cause the direction of
the management or policies of the controlled entity;

" Allfirst Indebtedness” has the meaning set out in Section 8.6;

"Business' means the business currently and heretofore carried on by Lucas and
Lucas PR consisting primarily of selling, marketing and printing inserts, outserts,
topserts, booklets and pads for customers in the pharmaceutical industry;

"Business Day" means any day, other than a Saturday, a Sunday or a federal or
state statutory holiday in Baltimore, Maryland;

"Claim" has the meaning set out in Section 10.3;
“Claim Period” has the meaning set out in Section 2.6(a);

"Closing Date" means the date of this Agreement or such other date as may be
mutually agreed upon by the Vendor and the Purchaser;

"Closing Financial Statements" means collectively the Lucas Closing Balance
Sheet, the Lucas PR Closing Balance Sheet, the Lucas Closing Income Statement
and the Lucas PR Closing Income Statement;

"Code" means the U.S. Internal Revenue Code of 1986, and the regulations
thereunder, as amended from time to time, or any successor law;

"Contract" means any written agreement, indenture, contract, lease, deed of
trust, license, option, instrument or commitment;

“Customer” has the meaning set out in Section 3.40;



Q)
(m)
(n)

(0)
(p)
(@
)

)

(t)

“Deductible Amount” means $50,000.
"Direct Claim'' has the meaning set out in Section 10.3;

"EBITDA" means earnings before interest, income taxes, depreciation and
amortization, determined in accordance with GAAP;

“Effective Date” means 12:01 a.m. Eastern Standard Time on June 1, 2003;
"Employee Plans" has the meaning set out in Section 3.36;
"Employees' has the meaning set out in Section 3.38;

"Employment Legislation" means, collectively, the Fair Labor Standards Act of
1938, as amended, 29 U.S.C. § 201 et seq.: the Occupational Safety and Health
Act of 1970, as amended, 29 U.S.C. § 651 et seq.. the National Labor-
Management Relations Act, 29 U.S.C. § 141 et seq.: Title VII of the Civil Rights
Act of 1964, as amended, 42 U.S.C. § 2000 et seq.: the Age Discrimination in
Employment Act of 1967, as amended, 29 U.S.C. § 621 et seq.: the Employee
Retirement Income Security Act of 1974, as amended, 29 U.S.C. § 1000 et seq.:
the Americans with Disabilities Act of 1990 as amended, 42 U.S.C. § 12101 et
seq.: the Family and Medical Leave Act of 1993, 29 U.S.C. § 2601 et seq.: the
Worker Adjustment Retraining and Notification Act, 29 U.S.C. § 2101 et seq. and
all other applicable federal, state, territorial, and local laws governing the
employment relationship in any jurisdiction in which the Business is conducted;

"Encumbrance’ means any encumbrance, lien, charge, pledge, mortgage, title
retention agreement, security interest of any nature, adverse claim, exception,
reservation, easement, restriction, right of occupation, any matter capable of
registration against title, option, right of pre-emption, privilege or any Contract to
create any of the foregoing;

"Environmental Law" means any statute, code, by-law, regulation, published
policy, permit, consent, approval, license, judgment, order, writ, decision,
directive, common-law rule (including, without limitation, the common law
respecting nuisance and tortious liability), decree, agency interpretation,
injunction, agreement or authorization or requirement, whether federal, state,
provincial, territorial, municipal or local, relating to;

(1) filings, registrations, emissions, discharges, spills, releases or threatened
releases of Hazardous Substances or materials containing Hazardous
Substances into the air, surface or ground water, water courses, water or
sewage treatment works, drains, sewer systems, wetlands, septic systems
or onto land;



(w)

(W)
)
()

(i)

(i)

the import, export, use, distribution, treatment, storage, disposal,
discharge, packaging, handling, processing, manufacturing, transportation,
shipment, clean-up or other remediation of Hazardous Substances,
materials containing Hazardous Substances or the equipment or apparatus
containing Hazardous Substances; and

pollution or the protection of human health or the environment, including
workplace health or safety;

"ERISA'" means the Employee Retirement Income Security Act of 1974, and the
regulations thereunder, as amended;

“Excluded Litigation” has the meaning set out in Section 10.11;

"Financial Statement Date" means December 31, 2002;

“GAAP” has the meaning set out in Section 1.5.

"Hazardous Substance' means any substance, in solid, liquid or gaseous form,
which is

(1)

(iD)

any substance, waste, pollutant, contaminant or material, in solid, liquid or
gaseous form, which is a substance regulated or defined or designated as
hazardous, extremely or imminently hazardous, dangerous, or toxic
pursuant to any law, by any local, state, territorial, municipal or federal
governmental authority;

any substance, waste, pollutant, contaminant or material, in solid, liquid or
gaseous form, which is a substance with respect to which such a
governmental authority otherwise requires environmental investigation,
monitoring, reporting, or remediation; including but not limited to, (A) all
substances, wastes, pollutants, contaminants and materials regulated, or
defined or designated as hazardous, extremely or imminently hazardous,
dangerous or toxic, under the following federal statutes and their state
counterparts, as well as these statutes’ implementing regulations; the
Hazardous Materials Transportation Act, 42 U.S.C. section 1801 et seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. section 6901 et
seq. ("RCRA"), the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. section 9601 et seq.
("CERCLA"), the Clean Water Act, 33 U.S.C. section 1251 et seq., the
Safe Drinking Water Act, 42, U.S.C. section 300f et seq., the Atomic
Energy Act, 42 U.S.C. section 2011 et seq., the Toxic Substances Control
Act, 15 U.S.C. section 2601 et seq., the Federal Insecticide, Fungicide,
and Rodenticide Act, 7 U.S.C. section 136 et seq., the Clean Air Act, 42
U.S.C. section 7401 et seq. and the Emergency Planning and Community
Right to Know Act, 42 U.S.C. section 11001 et seq.; (B) petroleum and
petroleum products including crude oil and any fractions thereof; (C)
natural gas, synthetic gas, and any mixtures thereof, (D) radon; (E)



(2)

(aa)
(bb)

(ce)
(dd)

(ee)

(tf)

(g8)
(hh)

(i1)

radioactive substances; (F) asbestos; (G) ureaformaldehyde; and (H)
polychlorinated biphenyls;

(ili)  a substance considered, defined, designated or classified by or under an
Environmental Law to be dangerous goods, a contaminant, a hazardous
product or material, a toxic or designated substance which may adversely
affect human health or the environment or a waste; or

(iv)  a substance capable of posing a risk of injury or damage to health, safety,
property or the environment, including but not limited to, all substances,
wastes, pollutants, contaminants, chemicals or materials regulated by or
defined, designated or classified under any applicable Environmental Law.

“Indebtedness” means all obligations for borrowed money represented by bonds,
debentures, notes or other similar evidence of indebtedness and obligations for
borrowed money evidenced by credit, loan or other like agreements, with the
amount of Indebtedness at any date to be the amount outstanding on account of
principal and interest on such date;

“Indemnification Agreement” has the meaning set out in Section 8.6;
"Indemnified Party' has the meaning set out in Section 10.3;
"Indemnifying Party" has the meaning set out in Section 10.3;

"Intellectual Property' means all registered or pending or common law or civil
law intellectual property issued to or owned or held by Lucas or Lucas PR, or in
which Lucas or Lucas PR has an interest, or used by Lucas or Lucas PR in
carrying on the Business, together with all rights under licences, registered user
agreements, technology transfer agreements and other agreements or instruments
relating to any of the foregoing;

“Interim Period” means the period between the Effective Date and the Time of
Closing;

“Kollman Parties” means collectively the Vendor, the Shareholder, Nicholas J.
Kollman, and Kevin J. Kollman;

"Leased Property" has the meaning set out in Section 3.15;
"Leases" has the meaning set out in Section 3.15;

"Licences" has the meaning set out in Section 3.23;



()

(kk)

(11)

(nn)
(00)
(pp)
(q9)

(rr)

(ss)
(t)
(uw)

"Losses", in respect of any matter, means all claims, demands, proceedings,
losses, damages, liabilities, deficiencies, costs and expenses (including, without
limitation, all reasonable and necessary legal and other professional fees and
disbursements, interest, penalties and amounts paid in settlement) arising as a
consequence of such matter;

"Lucas Closing Balance Sheet" has the meaning set out in Section 2.3;
“Lucas Closing Income Statement” has the meaning set out in Section 2.3;

"Lucas Financial Statements' means the reviewed, unconsolidated financial
statements of Lucas as at and for the financial years ended December 31, 2001
and 2002, including the notes thereto, a copy of which is annexed hereto as
Schedule 1.1(mm);

"Lucas Membership Rights" means 100% of the membership rights of Lucas;
"Lucas PR Closing Balance Sheet" has the meaning set out in Section 2.3;
“Lucas PR Closing Income Statement” has the meaning set out in Section 2.3;

"Lucas PR Financial Statements" means the audited, unconsolidated financial
statements of Lucas PR as at and for the, financial years ended November 30,
2001 and 2002, including the notes thereto, a copy of which is annexed hereto as
Schedule 1.1(qq);

"Lucas PR Shares'" means all of the issued and outstanding shares in the capital
stock of Lucas PR;

"Net Working Capital" has the meaning set out in Section 2.5(a);
“Oral Contract” has the meaning set out in Section 3.21;
"Permitted Encumbrances' means:

(1) liens for taxes, assessments or governmental charges or levies not yet due
or liens for taxes, assessments or governmental charges or levies which are
due but the validity of which is being contested in good faith by Lucas or
Lucas PR, provided that Lucas or Lucas PR have provided security in the
form of a security interest in assets which in the opinion of the Purchaser,
acting reasonably, is sufficient to prevent any lien, charge or encumbrance
being enforced against Lucas or Lucas PR;

(i)  undetermined or inchoate liens, charges and privileges incidental to
current construction or current operations and statutory liens, charges,
adverse claims, security interests or encumbrances of any nature
whatsoever claimed or held by any governmental authority which have not
at the time been filed or registered against the title to the asset or served



1.2

(v)
(ww)
(xx)
yy)
(z2)
(aaa)

(bbb)

(cce)

(ddd)

upon Lucas or Lucas PR pursuant to law or which relate to obligations not
due or delinquent;

(iii)  assignments of insurance provided to landlords (or their mortgagees)
pursuant to the terms of any lease, and liens or rights reserved in any lease
for rent or for compliance with the terms of such lease;

(iv)  security given in the Ordinary Course of Business (as hereafter defined) to
any public utility, municipality or government or to any statutory or public
authority in connection with the operations of the Business, other than
security for borrowed money;

(v) unregistered purchase money security interests arising under contracts for
the supply of goods and materials entered into in the Ordinary Course of
Business which secure the unpaid balance of the purchase price for goods
and/or materials purchased thereunder which are due and payable (and
have been outstanding) for not more than 30 days after delivery of the
invoice therefor; and

(vi)  the Encumbrances described in Schedule 1.1(uu);

"Purchase Price" has the meaning set out in Section 2.2;

"Purchased Membership Rights" has the meaning set out in Section 2.1;
"Purchased Shares" has the meaning set out in Section 2.1;
“Promissory Note” has the meaning set out in Section 2.2(b);
“Shareholder” mean the Trust ;

"Third Party Claim" has the meaning set out in Section 10.3;

"Time of Closing' means 10:00 a.m. Eastern Standard Time on the Closing Date
or such other time on the Closing Date as the Vendor and the Purchaser may
mutually determine;

“Tollgate Taxes” has the meaning set out in Section 3.29; and

“Yendor’s Counsel” means Gebhardt & Smith LLP, whose address is 401 East
Pratt Street, ot Floor, Baltimore, Maryland 21202,

Currency. Unless otherwise indicated, all dollar amounts referred to in this Agreement
are expressed in United States dollars.



1.3
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1.5

1.6

1.7

1.8

1.9

1.10

Sections and Headings. The division of this Agreement into Articles and Sections and
the insertion of headings and a table of contents are for convenience of reference only
and shall not affect the interpretation of this Agreement. Unless otherwise indicated, any
reference in this Agreement to an Article, Section or a Schedule refers to the specified
Article or Section of, or Schedule to this Agreement.

Number, Gender and Persons. In this Agreement, words importing the singular
number only shall include the plural and vice versa, words importing gender shall include
all genders and words importing persons shall include individuals, corporations,
partnerships, associations, trusts, unincorporated organizations, governmental bodies and
other legal or business entities of any kind whatsoever.

Accounting Principles. Any reference in this Agreement to generally accepted
accounting principles or “GAAP” refers to generally accepted accounting principles
which have been established in the United States, consistently applied.

Vendor’s, Shareholder’s, Lucas’ and Lucas PR’s Knowledge. For the purposes of
any reference in this Agreement to "knowledge of the Vendor", "knowledge of the
Vendor, Lucas and Lucas PR", or "knowledge of the Vendor, the Shareholder, Lucas and
Lucas PR", shall mean the actual knowledge of Nicholas J. Kollman, Kevin J. Kollman,
Peggy Slendorn-Koppe and Luis Rosado Garcia.

Ordinary Course of Business. Any reference in this Agreement to the "Ordinary
Course of Business" shall mean the ordinary and normal course of the Business,
consistent with the practice of Lucas since January 1, 2002 and of Lucas PR since
December 1, 2001.

- Entire Agreement. This Agreement constitutes the entire agreement between the parties

with respect to the subject matter hereof and supersedes all prior agreements,
understandings, negotiations and discussions, whether written or oral. There are no
conditions, covenants, agreements, representations, warranties or other provisions,
express or implied, collateral, statutory or otherwise, relating to the subject matter hereof
except as herein provided.

Time of Essence. Time shall be of the essence of this Agreement.

Applicable Law. This Agreement shall be construed, interpreted and enforced in
accordance with, and the respective rights and obligations of the parties shall be governed
by, the laws of the State of Maryland and the federal laws of the United States of
America applicable therein, and each of the parties hereto hereby irrevocably consents
and attorns to the exclusive venue and jurisdiction of the courts of the State of Maryland
for any action arising out of this Agreement. EACH OF THE PARTIES HEREBY
WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION (i) ARISING UNDER THIS AGREEMENT
OR (ii) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL
TO THE DEALINGS OF THE PARTIES HERETO IN RESPECT OF THIS
AGREEMENT OR THE TRANSACTIONS RELATED HERETO IN EACH CASE



1.11

1.12

WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN
CONTRACT, TORT, EQUITY OR OTHERWISE. EACH OF THE PARTIES
HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL
WITHOUT A JURY AND THAT EACH PARTY MAY FILE AN ORIGINAL
COUNTERPART OF THIS AGREEMENT WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE
WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

Best Efforts. The parties acknowledge and agree that, for all purposes of this
Agreement, an obligation on the part of any party to use its best efforts to obtain any
waiver, consent, approval, permit, license or other document shall not require such party
to make any payment to any person for the purpose of procuring the same, other than
payments for amounts due and payable to such person under the terms of any relevant
agreement as it stood prior to the date of this Agreement, payments for incidental
expenses incurred by such person and payments required by any applicable law or
regulation, nor permit the Vendor (without the consent of the Purchaser) to change any
contractual rights or obligations relating to Lucas, Lucas PR or the Purchaser.

Schedules. The following Schedules are attached to and form part of this Agreement:
Schedule 1.1(mm) - Lucas Financial Statements

Lucas PR Financial Statements

Schedule 1.1(qq)

Schedule 1.1(uu) Permitted Encumbrances

L}

Schedule 2.2 - Purchase Price Allocation
Schedule 2.2(b) - Promissory Note
Schedule 2.6 - Escrow Agreement
Schedule 3.13 - Location of Assets
Schedule 3.14 - Title to Personal Property
Schedule 3.15 E Leased Real Property
Schedule 3.16 - Inventories

Schedule 3.18 - Intellectual Property
Schedule 3.19 - Insurance Policies
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Schedule 3.21
Schedule 3.23
Schedule 3.24A
Schedule 3.24B
Schedule 3.25
Schedule 3.25A
Schedule 3.28 -
Schedule 3.29
Schedule 3.30
Schedule 3.31
Schedule 3.32
Schedule 3.33
Schedule 3.34
Schedule 3.36
Schedule 3.37A
Schedule 3.37B
Schedule 3.38A
Schedule 3.38B
Schedule 3.38C
Schedule 3.38G
Schedule 3.40A
Schedule 3.40B

Schedule 3.41

Material Contracts

Licenses and Permits

Regulatory Consents and Approvals
Contractual Consents and Approvals
Exceptions to GAAP

May 31, 2003 Financial Statements
Absence of Changes

Taxes

Legal and Regulatory Proceedings
Accounts and Attorneys

Directors and Officers

Dividends

Transactions with Afﬁliates
Employee Plans

Collective Agreements

Work Stoppages

Employees

Absent Employees

Charges Under Employment Legislation
Employee Claims

Customers

Rebates, Discounts and Allowances

Product Warranties

11
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2.2
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Schedule 5.4 - Purchaser’s Consents and Approvals

Schedule 7.1(j) . Form of Non-Competition Agreement
Schedule 7.1(k) E Employment/Consulting Agreement
Schedule 7.1(1) - Form of Opinion of Vendor’s Counsel
Schedule 7.1(0) - Form of Release

Schedule 8.6 - Form of Indemnification Agreement
Schedule 10.11 - Excluded Litigation

PURCHASE AND SALE OF PURCHASED SHARES

Purchase and Sale of Purchased Shares and the Purchased Membership Rights.
Subject to the terms and conditions hereof, the Vendor covenants and agrees to sell,
assign and transfer to the Purchaser and the Purchaser covenants and agrees to purchase
from the Vendor, on the Closing Date, all but not less than all of the Lucas PR Shares
(the "Purchased Shares") and all but not less than 100% of the Lucas Membership Rights
(the "Purchased Membership Rights"). Title to the Purchased Shares and the Purchased
Membership Rights shall be transferred on the Closing Date upon the payment of the
Purchase Price in accordance with the Section 2.2, with all economic and accounting
aspects of the transaction to have effect as of the Effective Date.

Purchase Price. The purchase price payable by the Purchaser to the Vendor for the
Purchased Shares and the Purchased Membership Rights shall be $10,125,000, subject to
adjustments in accordance with Section 2.5 hereof (the "Purchase Price"). The Purchase
Price shall be allocated to the Purchased Shares and the Purchased Membership Rights as
set out on Schedule 2.2. At the Time of Closing, the Purchase Price shall be paid and
satisfied, subject to adjustments in accordance with Section 2.5, as follows:

(a) on the Closing Date the Purchaser shall pay to the Vendor by wire transfer to an
account specified in writing by the Vendor two (2) Business Days prior to the
Closing Date the amount of $9,875,000;

(b) as to the balance of the Purchase Price equaling $250,000, by delivery of a
promissory note by the Purchaser to the Vendor in the form attached hereto as
Schedule 2.2(b) (the “Promissory Note”).

Closing Financial Statements. As soon as is practicable, and in any event not later than
45 days following the Closing Date, the Purchaser shall deliver to the Vendor an
unaudited, unconsolidated balance sheet for Lucas as of the opening of business on the
Effective Date (the "Lucas Closing Balance Sheet"), an unaudited, unconsolidated
income statement for Lucas for the period from January 1, 2003 to the Effective Date
(the “Lucas Closing Income Statement’), an unaudited, unconsolidated balance sheet for
Lucas PR as of the opening of business on the Effective Date (the "Lucas PR Closing
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Balance Sheet") and an unaudited, unconsolidated income statement for Lucas PR for the
period from December 1, 2002 to the Effective Date (the “Lucas PR Closing Income
Statement”). The Lucas Closing Balance Sheet and the Lucas PR Closing Balance Sheet
shall be prepared in accordance with GAAP applied on a basis consistent with the Lucas
Financial Statements and the Lucas PR Financial Statements, respectively, and shall
present fairly the unconsolidated financial position of Lucas and Lucas PR, respectively,
as at the Effective Date. The Lucas Closing Income Statement and the Lucas PR Closing
Income Statement shall be prepared in accordance with GAAP applied on a basis
consistent with the Lucas Financial Statements and the Lucas PR Financial Statements,
respectively, and shall present fairly the unconsolidated sales, earnings and results of
operations for the period between January 1, 2003 and the Effective Date in the case of
Lucas and for the period between December 1, 2002 and the Effective Date in the case of
Lucas PR.

Disputes Concerning Closing Financial Statements. The Vendor shall have a period
of 20 Business Days from the date it receives the Closing Financial Statements in which
to review the same. For the purpose of such review, the Purchaser agrees to cause its
accountants and representatives to permit the Vendor and its authorized representatives to
examine all schedules and other documentation used or prepared by the Purchaser’s
accountants and representatives including, to the extent the accountants and
representatives so permit, their working papers. If no objection to the Closing Financial
Statements is given to the Purchaser by the Vendor within such 20 Business Day period,
the Closing Financial Statements shall be deemed to have been approved as of the last
day of such 20 Business Day period. If the Vendor objects to any of the Closing
Financial Statements within such 20 Business Day period by giving notice to the
Purchaser setting out in reasonable detail the nature of such objection, the parties agree to
attempt to resolve the matters in dispute within 15 Business Days from the date the
Vendor gives such notice to the Purchaser. If all matters in dispute are resolved by the
parties, the Closing Financial Statements shall be modified to the extent required to give
effect to such resolution and shall be deemed to have been approved as of the date of
such resolution. If the parties cannot resolve all matters in dispute within such 15
Business Day period, all unresolved matters shall be submitted to
PriceWaterhouseCoopers for resolution, and PriceWaterhouseCoopers shall be given
access to all materials and information reasonably requested by it for such purpose. The
rules and procedures to be followed by PriceWaterhouseCoopers in resolving the matters
in dispute shall be determined by PriceWaterhouseCoopers in its discretion, provided
however for greater certainty that PriceWaterhouseCoopers shall not be permitted to
redefine EBITDA. PriceWaterhouseCoopers’ determination of all such matters shall be
final and binding on both parties and shall not be subject to appeal by either party. The
fees and expenses of PriceWaterhouseCoopers shall be borne equally by the parties. The
Closing Financial Statements shall be modified to the extent required to give effect to
PriceWaterhouseCoopers' determination and shall be deemed to have been approved as of
the date of such determination.

13



2.5

Purchase Price Adjustment.

(2)

(b)

(c)

For the purpose of this Agreement, “Net Working Capital” means current assets
(exclusive of cash) less current liabilities (other than the current portion of bank
indebtedness and notes payable). If the sum of the Net Working Capital figure
shown on the Lucas Closing Balance Sheet and the Net Working Capital figure
shown on the Lucas PR Closing Balance Sheet (the “Total Net Working Capital”)
is less than $800,000, the Purchase Price payable for the Purchased Shares and the
Purchased Membership Rights shall be decreased by an amount equal to the
difference between $800,000 and the Total Net Working Capital. If the Total Net
Working Capital is greater than $800,000, the Purchase Price payable for the
Purchased Shares and the Purchased Membership Rights shall be increased by an
amount equal to the difference between $800,000 and the Total Net Working
Capital.

On the Closing Date, the Vendor shall provide to Purchaser a certificate of the
President of the Vendor certifying the total Indebtedness (exclusive of
Indebtedness in the amount of $95,000 for the purchase of equipment from Vijuk
Equipment, Inc.) and the total cash balances (comprised of cash balances plus
checks that have been deposited with the bank which have not cleared and for
which value has not been given less checks written which have not cleared ) of
Lucas and Lucas PR as of the Effective Date (“Closing Cash Balance”) (the
“Closing Certifications”). The Closing Certifications shall have attached as
supporting schedules bank statements as of May 31, 2003 identifying such cash
balances and Indebtedness amounts and a reconciliation of such bank statement
balances to the balances on the Closing Certifications. If the sum of the total
Indebtedness of Lucas and Lucas PR shown on the Closing Certifications (the
"Closing Indebtedness") is greater than $2,750,000, the Purchase Price payable
both for the Purchased Shares and the Purchased Membership Rights shall be
decreased by an amount equal to the difference between $2,750,000 and the

~ Closing Indebtedness. If the Closing Indebtedness is less than $2,750,000, the

Purchase Price shall be increased by an amount equal to the difference between
$2,750,000 and the Closing Indebtedness. In the event the sum of the Closing
Cash Balances on the Closing Certifications is greater than $260,000, then the
Purchase Price payable shall be increased by the amount by which the Closing
Cash Balance exceeds $260,000. In the event the Closing Cash Balance is less
than $260,000, then the Purchase Price payable shall be decreased by the amount
by which the Closing Cash Balance is less than $260,000.

Upon completion of the Closing Financial Statements, Purchaser shall notify
Vendor of any discrepancies in the amount of the Closing Cash Balance or
Closing Indebtedness as reflected on the Closing Certifications and the Closing
Financial Statements. In the event that any such discrepancies exist, the parties
agree to resolve such differences in accordance with the procedures set forth in
Section 2.4, with the Purchase Price to be adjusted accordingly.
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2.6

(d)

In the event that after adjusting the Purchase Price pursuant to Sections 2.5(a),
2.5(b) and 2.5(c) hereof there is a reduction in the Purchase Price, such amount
shall be deducted from the Promissory Note. If the reduction in the Purchase
Price is greater than the Promissory Note, such difference shall forthwith be paid
by the Vendor to the Purchaser by certified check or banker’s draft to or to the
order of the Purchaser. In the event that after adjusting the Purchase Price
pursuant to Sections 2.5(a), and 2.5(b) hereof there is an increase in the Purchase
Price, such increase shall be added to the Purchase Price at the Time of Closing.
In the event that after adjusting the Purchase Price pursuant to Section 2.5(c)
hereof there is an increase in the Purchase Price, such increase shall be forthwith
be paid by the Purchaser to the Vendor by certified check or banker’s draft to or
to the order of the Vendor.

Payout of Promissory Note. The outstanding principal amount of the Promissory Note
may be adjusted from time to time in accordance with Section 2.5.

(a)

(b)

(©

If the Purchaser has not made any Claim against the Vendor under this
Agreement within 180 days from the Closing Date (“Claim Period”), the
Purchaser shall pay the Promissory Note, as adjusted pursuant to Section 2.5, to
the Vendor on the first Business Day following the expiration of the Claim
Period.

If the Purchaser has made a Claim or Claims against the Vendor under this
Agreement within the Claim Period and the Vendor and the Purchaser have
agreed in writing to the settlement of such Claims, the Purchaser shall pay the
outstanding principal of the Promissory Note, as adjusted pursuant to Section 2.5,
less the amount of such settled Claims, to the Vendor on the first Business Day
following the expiration of the Claim Period. Any written settlement of a Claim
or Claims between the: Vendor and the Purchaser during the Claim Period shall
have the effect of reducing the amount of outstanding principal on the
Promissory Note by the amount of such settlement.

If the Purchaser and the Vendor have not agreed to-the settlement of all Claims,
then on the first business day after the expiration of the Claim Period:

(i)  the Purchaser shall pay the amount of the Promissory Note then outstanding
which in the opinion of the Purchaser is needed to satisfy such outstanding
Claims by wire transfer to an escrow agent mutually acceptable to the
parties (the “Escrow Agent”), in trust, which amount shall be held in escrow
by the Escrow Agent pursuant to the terms of the Escrow Agreement to be
entered into by the Vendor, the Purchaser and the Escrow Agent, on
substantially the same terms as the draft attached hereto as Schedule 2.6
(the "Escrow Agreement"); and
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2.7

(i)  the Purchaser shall pay to the Vendor an amount equal to the amount of the
Promissory Note then outstanding less the amount paid to the Escrow Agent
pursuant to Section 2.6(c)(1).

Upon completion of the payments in Sections 2.6(a), (b) and (c) above, the Promissory
Note shall be and shall be deemed to have been paid in full and the Vendor shall return to
the Purchaser the original copy of the Promissory Note.

Tollgate Taxes. To the extent that the amount of Tollgate Taxes (and any associated
interest and penalties that have accrued thereon) owed by Lucas PR exceeds the sum of
$100,000, such excess amount upon the demand of the Purchaser shall be promptly paid
by the Vendor to the Purchaser in immediately available funds.

REPRESENTATIONS AND WARRANTIES OF THE VENDOR AND THE
SHAREHOLDER

The Vendor and the Shareholder jointly and severally represent and warrant to the

Purchaser as follows and acknowledge that the Purchaser is relying on such representations and
warranties in connection with its purchase of the Purchased Shares and the Purchased
Membership Rights:

3.1

3.2

3.3

34

Organization and Status - Lucas. Lucas is validly existing in good standing under the
laws of the State of Maryland. Lucas is duly registered, licensed or qualified to carry on
business under the laws of the State of Maryland being the only jurisdiction in which the
nature of the Business makes such registration, licensing or qualification necessary.

Organization and Status — Lucas PR. Lucas PR is validly existing in good standing
under the laws of Delaware. Lucas PR is duly registered, licensed or qualified to carry on
business under the laws of Puerto Rico and Maryland, being the only jurisdictions in
which it carries on business.

Company Power and Authorization - Lucas. . Lucas has the necessary power and
capacity to enter into this Agreement and to perform its obligations hereunder, to own
and lease its property and assets and to carry on the Business as now being conducted by
it. This Agreement has been duly authorized by Lucas. Each of the agreements,
contracts and instruments required by this Agreement to be delivered by Lucas at the
Time of Closing has been duly authorized by Lucas. This Agreement has been duly
executed and delivered by Lucas and is a legal, valid and binding obligation of Lucas,
enforceable against Lucas by the Purchaser in accordance with its terms. At the Time of
Closing, each of the agreements, contracts and instruments required by this Agreement to
be delivered by Lucas will be duly executed and delivered by Lucas and will be valid and
binding obligations of Lucas, enforceable in accordance with their respective terms.

Corporate Power and Authorization — Lucas PR. Lucas PR has the corporate power
and capacity to enter into this Agreement and to perform its obligations hereunder, to
own and lease its property and assets and to carry on the Business as now being
conducted by it. This Agreement has been duly authorized by Lucas PR. Each of the
agreements, contracts and instruments required by this Agreement to be delivered by
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3.5

3.6

3.7

3.8

3.9

3.10

Lucas PR at the Time of Closing has been duly authorized by Lucas PR. This Agreement
has been duly executed and delivered by Lucas PR and is a legal, valid and binding
obligation of Lucas PR, enforceable against Lucas PR by the Purchaser in accordance
with its terms. At the Time of Closing, each of the agreements, contracts and instruments
required by this Agreement to be delivered by Lucas PR will be duly executed and
delivered by Lucas PR and will be valid and binding obligations of Lucas PR,
enforceable in accordance with their respective terms.

Membership Rights - Lucas. The authorized capital of Lucas consists of membership
rights, of which 100% (and not less than 100%) are owned by the Vendor as the
beneficial owner of record thereof, with good and valid title thereto, free and clear of all
Encumbrances.

Authorized and Issued Capital — Lucas PR. The authorized capital stock of Lucas PR
consists of 3,000 shares, of which 463 shares (and no more) have been duly issued and
are outstanding as fully paid and non-assessable. All of such issued and outstanding
shares of Lucas PR are owned by the Vendor as the beneficial owner of record thereof,
with good and valid title thereto, free and clear of all Encumbrances.

No Other Agreements to Purchase - Lucas. No person other than the Purchaser has
any written or oral agreement or option or any right or privilege (whether by law, pre-
emptive or contractual) capable of becoming an agreement or option for the purchase or
acquisition from the Vendor of any of the Purchased Membership Rights.

No Other Agreements to Purchase — Lucas PR. No person other than the Purchaser
has any written or oral agreement or option or any right or privilege (whether by law, pre-
emptive or contractual) capable of becoming an agreement or option for the purchase or
acquisition from the Vendor of any of the Purchased Shares.

No Options. No person has any agreement or option or any right or privilege (whether
by law, pre-emptive or contractual) capable of becoming an agreement, including
convertible securities, warrants or convertible obligations of any nature, for the purchase,
subscription, allotment or issuance of any unissued shares, membership interests or other
securities of Lucas or Lucas PR.

Ownership of Purchased Shares and the Purchased Membership Rights. The
Vendor is the legal and beneficial owner of record of the Purchased Shares and the
Purchased Membership Rights, with good and valid title thereto, free and clear of all
Encumbrances and, without limiting the generality of the foregoing, none of the
Purchased Shares or the Purchased Membership Rights is subject to any voting trust,
shareholder agreement or voting agreement. Upon completion of the transaction
contemplated by this Agreement, all of the Purchased Shares and the Purchased
Membership Rights will be owned by the Purchaser as the beneficial owner of record,
with a good and valid title thereto (except for such Encumbrances as may have been
granted by the Purchaser).
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3.11

3.12

3.13

No Subsidiaries. Neither Lucas nor Lucas PR owns or has any agreements of any nature
to acquire, directly or indirectly, any shares in the capital of or other equity or proprietary
interests in any person and neither Lucas nor Lucas PR has any agreements to acquire or
lease any other business operations.

No Violation. Except as set forth in Schedules 3.24A and 3.24B and except for any
consents not obtained with respect to the Allfirst Indebtedness neither the execution and
delivery of this Agreement nor the consummation of the transactions contemplated
hereby:

(a) will violate or conflict with any applicable law, statute, ordinance, regulation or
rule, or any judgment, decree, order or award of any court, governmental body or
arbitrator having jurisdiction over the Vendor, Lucas or Lucas PR;

(b) will require any authorization, consent, approval, exemption or other action by, or
notice to, any governmental agency, authority, regulatory body or court;

(©) subject to obtaining the consents referred to in Schedules 3.24A and 3.24B, will
violate or conflict with, or constitute a default (or will constitute an event which,
with notice or lapse of time, or both, would constitute a default) under any
Contract to which the Vendor, Lucas or Lucas PR is a party or by which any of
them or any of their assets or properties may be bound or affected;

(d) will result in the termination of, any additional payment under, or the change in
any terms of, or accelerate the performance of any obligation required by (or give
rise to a right of any party thereto, exercisable on notice or otherwise, to
terminate, to require that any additional payment be made under, to change any
terms of, or to accelerate the performance of any obligation under) any Contract
to which the Vendor, Lucas or Lucas PR is a party or by which any of them or
any of their assets or properties may be bound or affected,

(e) will result in the creation of any Encumbrance upon any of the property or assets
of the Vendor, Lucas or Lucas PR; or

H will violate or conflict with any Licence held by Lucas or Lucas PR or which is
necessary to the ownership of the Purchased Shares or the Purchased Membership
Interest or the operation of the Business.

Business of Lucas and Lucas PR. The Business is the only business operation carried
on by Lucas and Lucas PR, and the property and assets owned and leased by Lucas and
Lucas PR are sufficient to carry on the Business consistent with past practice. The
Vendor and the Shareholder make no representation and warranty regarding the condition
of the equipment used in the operation of the Business. During the two years preceding
the date of this Agreement, there has not been any cessation of operations of more than
one day of the Business by either Lucas or Lucas PR due to inadequate maintenance of
any of the property and assets owned and used by Lucas or Lucas PR. With the
exception of inventory in transit, all the tangible assets of Lucas and Lucas PR are situate
at the locations set out in Schedule 3.13.
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3.14

3.15

Title to Personal Property. The property and assets of Lucas and Lucas PR are owned
by Lucas or Lucas PR, as the case may be, as the absolute and beneficial owner thereof
with a good and valid title thereto, free and clear of all Encumbrances other than
Permitted Encumbrances. Lucas or Lucas PR have, and at the Time of Closing will have,
the exclusive right to possess, use, occupy and dispose of all of its property and assets,
subject only to the rights of the other parties to the Contracts listed in any Schedule to
this Agreement. Schedule 3.14 lists all of the equipment of the Lucas and Lucas PR
having a net book value of greater than $10,000 used to carry on the Business. The
property and assets of Lucas and Lucas PR comprise all of the assets used to carry on the
Business.

Location of Real Property. Schedule 3.15 sets forth the municipal address and location
of all the real property which is leased by Lucas and Lucas PR (the "Leased Property").
Neither Lucas nor Lucas PR own or lease and neither has agreed to acquire or lease any
real property or interest in real property other than the Leased Property. To the
knowledge of the Vendor, the Shareholder, Lucas and Lucas PR, all buildings, structures,
improvements and appurtenances (including without limitation, the HVAC systems)
situated on the Leased Property are in good operating condition and in a state of good
maintenance and repair, having regard to their age, are adequate and suitable for the
purposes for which they are currently being used and Lucas and Lucas PR have adequate
rights of ingress and egress for the operation of the Business in the Ordinary Course. To
the knowledge of the Vendor, there is nothing owing in respect of the Leased Property by
Lucas or Lucas PR to any municipal corporation or to any other corporation or
commission owning or operating a public utility for gas, water, electrical power or
energy, steam or hot water, or for the use thereof, other than current accounts in respect
of which the payment due date has not yet passed. To the knowledge of the Vendor, the
Shareholders, Lucas and Lucas PR, the Leased Property (including all buildings,
improvements and fixtures, and without limitation, the HVAC systems) is fit for its
present use, and there are no repairs, replacements or maintenance which, in the
aggregate, exceed $50,000, which are necessary or advisable and, without limiting the
generality of the foregoing, there are no repairs to, or replacements of, the roof or the
mechanical, electrical, heating, ventilating, air-conditioning, plumbing or drainage
equipment or systems which are necessary or advisable, and the Leased Property is not
currently undergoing any alteration or renovation nor is any such alteration or renovation
contemplated. Neither Lucas nor Lucas PR is a party to any lease or agreement in the
nature of a lease in respect of any real property, whether as lessor or lessee, other than the
leases (the "Leases") described in Schedule 3.15 relating to the Leased Property.
Schedule 3.15 sets out the parties to each of the Leases, their dates of execution and
expiry dates, and options to renew, the location of the leased lands and premises and the
rent payable thereunder. Except as described in Schedule 3.15, Lucas or Lucas PR
occupy the Leased Property and has the exclusive right to occupy and use the Leased
Property. Each of the Leases is in good standing and in full force and effect without
amendment thereto other than as described in Schedule 3.15, and neither Lucas, Lucas
PR nor any other party thereto is in breach of any covenants, conditions or obligations
contained therein. The Vendor has provided a true copy of each Lease to the Purchaser.
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3.16

3.17

3.18

3.19

Inventories. Except as described in Schedule 3.16, the inventories of Lucas and Lucas
PR do not include any items exceeding $10,000 in book value in the aggregate which are
over one year old, below standard quality or of a quality or quantity not useable or
saleable in the Ordinary Course of Business, the value of which has not been written
down on its books of account to net realizable market value. The inventory levels of
Lucas and Lucas PR have been maintained at such amounts as are required for the
operation of the Business as previously conducted, and such inventory levels are
adequate therefor.

Accounts Receivable. All accounts receivable, book debts and other debts due or
accruing to Lucas and Lucas PR: (a) arise from bona fide transactions between either
Lucas or Lucas PR and their respective Customers; (b) are not subject to any
counterclaims or setoffs; (c) have not been compromised; and (d) are due and payable in
accordance with their stated terms.

Intellectual Property. Schedule 3.18 sets out all of the Intellectual Property (including
particulars and status of registration or application for registration) and all licences,
registered user agreements and other Contracts which comprise or relate to Intellectual
Property. There is no material Intellectual Property other than shrink wrap and off-the-
shelf software licences. The Intellectual Property is sufficient to conduct the Business.
Either Lucas or Lucas PR is the legal and beneficial owner of the Intellectual Property,
free and clear of all Encumbrances (except for the Intellectual Property listed in Schedule
3.18 which is identified as being licensed to either Lucas or Lucas PR), and is not a party
to or bound by any Contract or any other obligation whatsoever that limits or impairs its
ability to sell, transfer, assign or convey, or that otherwise affects, the Intellectual
Property. No person has been granted any interest in or right to use all or any portion of
the Intellectual Property, except as set out in Schedule 3.18. The conduct of the Business
does not infringe upon the industrial or intellectual property rights, domestic or foreign,
of any other person. The Vendor has provided to the Purchaser a true and complete copy
of all Contracts and amendments thereto which comprise or relate to the Intellectual

Property.

Insurance. Schedule 3.19 sets out all insurance policies (specifying the insurer, the
amount of the coverage, the type of insurance, the policy number, the policy term, the
deductible, the premium and any pending claims thereunder) currently maintained by
both Lucas and/or Lucas PR on their property, assets, personnel and all other insurable
liabilities and true and complete copies of the most recent inspection reports, if any,
received from insurance underwriters or others as to the condition of the property and
assets of Lucas and Lucas PR. Neither Lucas nor Lucas PR is in default with respect to
any of the provisions contained in any such insurance policy and has not failed to give
any notice or present any claim under any such insurance policy in a due and timely
fashion. The Vendor has provided to the Purchaser a true copy of each insurance policy
referred to in Schedule 3.19.
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3.20

3.21

3.22

3.23

No Expropriation. No property or asset of Lucas or Lucas PR has been taken or
expropriated by any federal, provincial, state, territorial, municipal or other authority nor
has any notice or proceeding in respect thereof been given or commenced nor is the
Vendor, Lucas, Lucas PR or the Shareholder aware of any intent or proposal to give any
such notice or commence any such proceeding.

Agreements and Commitments. Other than related party transactions as disclosed in
the notes to the Lucas Financial Statements and the Lucas PR Financial Statements and
except as disclosed on Schedules 3.15, 3.18, 3.19, 3.21, 3.23, 3.36, 3.40B, or 3.41, neither
Lucas nor Lucas PR is a party to or bound by any Contract relating to the property, assets
or operations of Lucas, Lucas PR or the Business. Schedules 3.15, 3.18, 3.19, 3.21,3.23,
3.36, 3.40B, and 3.41 contain a true and complete list and description of all Contracts to
which Lucas or Lucas PR is a party. Each of Lucas, Lucas PR and the Vendor has
performed all of the obligations required to be performed by it and is entitled to all
benefits under, and is not in default or alleged to be in default in respect of, any Contract
relating to the Business to which it is a party or by which it is bound; all such Contracts
are in good standing and in full force and effect, and no event, condition or occurrence
exists which, after notice or lapse of time or both, would constitute a default under any of
the foregoing. The Vendor has provided to the Purchaser a true and complete copy of
each Contract listed or described on Schedule 3.21 and all Contracts relating to the
related party transactions as disclosed in the notes to the Lucas Financial Statements and
the Lucas PR Financial Statements. Neither Lucas nor Lucas PR is a party to any oral
agreement, indenture, contract, lease, license, option, instrument or commitment (“Oral
Contract”) which is in excess of $50,000 individually, and the Oral Contracts of Lucas
and Lucas PR do not exceed $100,000 in the aggregate.

Compliance With Laws. Each of Lucas and Lucas PR conducts and has conducted the
Business in compliance with all applicable laws, regulations, by-laws, ordinances,
regulations, rules, judgments, decrees and orders of each jurisdiction in which the
Business is or was carried on.

Licenses. Schedule 3.23 sets out a complete and accurate list of all licenses, permits,
approvals, consents, certificates, registrations and authorizations (whether governmental,
regulatory or otherwise) (the "Licenses") held by or granted to Lucas or Lucas PR, and
there are no other licenses, permits, approvals, consents, certificates, registrations or
authorizations necessary to carry on the Business or to own or lease any of the property
or assets utilized by Lucas or Lucas PR, other than those described in Section 6.3. Each
License is valid, subsisting and in good standing and neither Lucas nor Lucas PR is in
default or breach of any License. To the knowledge of the Vendor, the Shareholder,
Lucas and Lucas PR, there is not any matter, condition or set of facts which might
reasonably indicate that a proceeding is pending or threatened to revoke or limit any
License. The Vendor has provided a true and complete copy of each License and all
amendments thereto to the Purchaser.
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Consents and Approvals. Except for the consents and approvals set out in Schedules
3.24A and 3.24B, no authorization, consent or approval of, or filing with or notice to:

(a) any governmental agency, regulatory body or court;
(b) any law, statute, ordinance, regulation or rule; or

(c) any party to a Contract to which Lucas, Lucas PR or the Vendor (in respect of
Lucas, Lucas PR or the Business), is a party or by which it is bound,

is required in connection with the execution, delivery and performance of this Agreement
by Lucas, Lucas PR and the Vendor or the sale of the Purchased Shares and Purchased
Membership Interests hereunder. Notwithstanding the foregoing, the Vendor as of the
date hereof has not filed with the Puerto Rico Office of Industrial Tax Exemption a
notice and request for authorization for transfer of stock and change in control of
exempted business, and any consents that may be required from the holder of the Allfirst
Indebtedness have not been obtained.

Financial Statements. Except as set out in Schedule 3.25, the Lucas Financial
Statements and the Lucas PR Financial Statements have been prepared in accordance
with GAAP applied on a basis consistent with prior periods, and present fairly the assets,
liabilities (whether accrued, absolute, or contingent) and financial condition of Lucas and
Lucas PR as at the respective dates of the Lucas Financial Statements and the Lucas PR
Financial Statements and the sales, earnings and results of operations of Lucas and Lucas
PR for the respective periods covered by the Lucas Financial Statements and the Lucas
PR Financial Statements. Schedule 3.25A contains the unaudited, unconsolidated
financial statements of Lucas as at and for the 5 months ended May 31, 2003 (the “Lucas
May 2003 Financial Statements”) and the unaudited, unconsolidated financial statements
of Lucas PR as at and for the 6 months ended May 31, 2003 (collectively, the “Lucas PR
May 2003 Financial Statements”) Except as set out in Schedule 3.25A, the Lucas May
2003 Financial Statements and the Lucas PR May 2003 Financial Statements have been
prepared in accordance with GAAP applied on a basis consistent with prior periods, and
present fairly the assets, liabilities (whether accrued, absolute, or contingent) and
financial condition of Lucas and Lucas PR as at the respective dates of the Lucas May
2003 Financial Statements and the Lucas PR May 2003 Financial Statements and the
sales, earnings and results of operations of Lucas and Lucas PR for the respective periods
covered by the Lucas May 2003 Financial Statements and the Lucas PR May 2003
Financial Statements.

Financial Books and Records. The books and records of Lucas and Lucas PR have
been maintained in accordance with good bookkeeping practice and fairly set out and
disclose the financial position of Lucas and Lucas PR, respectively, as at the date hereof
and all financial transactions of Lucas and Lucas PR, have been recorded in such books
and records, consistent with past practices.

22



3.27

3.28

Corporate Records. The corporate records and minute books of Lucas and Lucas PR,
complete copies of which have been previously provided to the Purchaser, contain
complete and accurate minutes of all meetings of the directors, members and
shareholders of Lucas and Lucas PR for which minutes were kept, respectively, held
since the formation and incorporation of Lucas and Lucas PR respectively, all such
meetings were duly called and held, the share certificate books, registers of shareholders,
registers of transfers and registers of members, directors and officers of Lucas and Lucas
PR, respectively, are complete and accurate and all exigible security transfer tax payable
in connection with the transfer of any securities or interest of Lucas and Lucas PR has
been duly paid. There are no resolutions of directors, members or shareholders except as
contained in the minute books or as previously provided to Purchaser.

Absence of Changes. Except as set out in Schedule 3.28, since December 31, 2002 in
the case of Lucas and since November 30, 2002 in the case of Lucas PR, Lucas and
Lucas PR have carried on the Business and conducted their operations and affairs only in
the Ordinary Course of Business and there has not been:

(a) any material adverse change in the condition (financial or otherwise), assets,
liabilities, operations, earnings, business or prospects of Lucas, Lucas PR or the
Business;

(b) any damage, destruction or loss (whether or not covered by insurance) affecting
the property or assets of Lucas or Lucas PR;

(c) any obligation or liability (whether absolute, accrued, contingent or otherwise,
and whether due or to become due) incurred by Lucas or Lucas PR, other than
those incurred in the Ordinary Course of Business, or disclosed in the Lucas
Financial Statements or Lucas PR Financial Statements;

(d) any payment, discharge or satisfaction of any Encumbrance, liability or obligation
of Lucas or Lucas PR (whether absolute, accrued, contingent or otherwise, and
whether due or to become due) other than payment of accounts payable,
repayment of indebtedness in accordance with its terms and tax liabilities incurred
in the Ordinary Course of Business;

(e) any declaration, setting aside or payment of any dividend or other direct or
indirect distribution with respect to any shares in the capital of Lucas or Lucas PR
or any direct or indirect redemption, purchase or other acquisition of any such
shares;

® any issuance or sale by Lucas or Lucas PR, or any Contract entered into by Lucas
or Lucas PR, for the issuance or sale by Lucas or Lucas PR of any shares or
interest in the capital of or securities convertible into or exercisable for shares or
interest in the capital of Lucas or Lucas PR;
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any labor activity adversely affecting Lucas or Lucas PR;

any licence, sale, assignment, transfer or disposition of any property or assets of
Lucas or Lucas PR, other than sales of inventory to customers in the Ordinary
Course of Business;

any write-down of the value of any inventory or any write-off as uncollectible of
any accounts or notes receivable or any portion thereof of Lucas or Lucas PR in
amounts exceeding $10,000 in each instance or $40,000 in the aggregate;

any cancellation of any debts or claims or any amendment, termination or waiver
of any rights of value to Lucas or Lucas PR in amounts exceeding $10,000 in each
instance or $40,000 in the aggregate;

other than as disclosed in Schedule 3.36 or 3.38A, any general increase in the
compensation of employees of Lucas or Lucas PR (including, without limitation,
any increase pursuant to any Employee Plan or commitment);

other than as disclosed in Schedule 3.36 or 3.38A, any increase in any
compensation or bonus (including, without limitation, any increase pursuant to
any Employee Plan or commitment) payable to any officer, employee, consultant
or agent of Lucas or Lucas PR having an annual salary or remuneration in excess
of $50,000, or the execution of any employment contract with any officer or
employee having an annual salary or remuneration in excess of $50,000, or the
making of any loan to, or engagement in any transaction with, any employee,
officer or director of Lucas or Lucas PR;

any capital expenditures or commitments of Lucas or Lucas PR in excess of
$40,000 in the aggregate;

any forward purchase commitments, in excess of the requirements of Lucas or
Lucas PR for normal operating inventories or at prices higher than the current
market prices or beyond 60 days from the date of this Agreement;

any forward sales commitments other than in the Ordinary Course of Business or
beyond 60 days from the date of this Agreement, or any failure to satisfy any
accepted order for goods or services;

any change in the accounting or tax practices followed by Lucas or Lucas PR;

any change adopted by Lucas or Lucas PR in its depreciation or amortization
policies or rates;

24



3.29

3.30

(r) other than as disclosed in Schedule 3.40B, any change in the credit terms offered
to customers of, or by suppliers to, Lucas or Lucas PR; or

(s) authorized or agreed or otherwise become committed to do any of the foregoing.

Taxes. Except as set out Schedule 3.29, each of Lucas and Lucas PR has duly completed
and filed on a timely basis all tax returns, declarations, elections and filings required to be
filed by it and has paid all taxes which are due and payable, whether in respect of income,
sales, use, payroll, (other than those associated with employees bonuses for 2002)
property, business taxes or any other taxes and all assessments, reassessments,
governmental charges, penalties, interest and fines due and payable by it. Each of Lucas
and Lucas PR has made adequate provision on their books and records (in accordance
with GAAP) for taxes payable by it for the current period and any previous period for
which tax returns are not yet required to be filed. There are no actions, suits,
proceedings, investigations or claims pending or, to the knowledge of the Vendor, the
Shareholder, Lucas and Lucas PR, threatened against, Lucas or Lucas PR in respect of
taxes, governmental changes or assessments, nor are any material matters under
discussion with any governmental authority relating to taxes, governmental changes or
assessments asserted by any such authority. Lucas and Lucas PR have withheld from
gach payment made to any of its past or present employees, officers or directors, the
amount of all taxes and other deductions required to be withheld therefrom and has paid
the same to the proper tax or other receiving officers within the time required under any
applicable legislation. Lucas and Lucas PR have rémitted to the appropriate tax authority
when required by law to do so all amounts collected by it on account of applicable
legislation. Neither Lucas nor Lucas PR has requested any extension of time within
which to file any return and neither Lucas nor Lucas PR has filed any waiver or other
document extending the period during which an assessment, reassessment or other form
of document assessing liability for tax, interest or penalties under applicable tax
legislation in respect of any tax year could be issued. The financial records and tax
returns of Lucas and the financial records and tax returns for Lucas PR have not been
audited by the Internal Revenue Service or other applicable tax authorities since 1998.
The maximum amount of unpaid tollgate taxes (“Tollgate Taxes™) owed by Lucas PR is
$100,000 (exclusive of interest and penalties).

Litigation and Other Proceedings. Except as described in Schedule 3.30 and except for
the Excluded Litigation described in Schedule 10.11, there is no court, administrative,
regulatory or similar proceeding (whether civil, quasi-criminal or criminal), arbitration or
other dispute resolution procedure, investigation or inquiry by any governmental,
administrative, regulatory or similar body, or any similar matter or proceeding
(collectively, "proceedings") against or involving Lucas or Lucas PR (whether in
progress or threatened). No event has occurred which might give rise to any proceedings
and there is no judgment, decree, injunction, rule, award or order of any court,
government department, board, commission, agency, arbitrator or similar body
outstanding against Lucas or Lucas PR.
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3.33

3.34

Accounts and Attorneys. Schedule 3.31 sets forth a true and complete list showing: (a)
the name of each bank, trust company or similar institution in which Lucas and Lucas PR
has accounts or safe deposit boxes, the number or designation of each such account and
safe deposit box and the names of all persons authorized to draw thereon or to have
access thereto; and (b) the name of each person, firm, corporation or business
organization holding a general or special power of attorney from Lucas or Lucas PR and
a summary of the terms thereof.

Directors and Officers. Schedule 3.32 sets forth the names and titles of all the officers
and directors of Lucas and Lucas PR.

Dividends. Except as set out in Schedule 3.33, since December 31, 2001 in the case of
Lucas and since November 30, 2001 in the case of Lucas PR, neither Lucas nor Lucas PR
has, directly or indirectly, declared or paid any dividends or declared or made any other
distribution on any of its shares of any class and has not, directly or indirectly, redeemed
or purchased or otherwise acquired any of its outstanding shares of any class or agreed to
do so.

Transactions with Affiliates. Except as set out in Schedule 3.34, neither Lucas since
December 31, 2002 nor Lucas PR since November 30, 2002 has made any payment or
loan to, or borrowed any monies from or is otherwise indebted to, any officer, director,
employee or shareholder of the Vendor, Lucas, Lucas PR or any other person who is an
Affiliate of the Vendor, Lucas or Lucas PR, except as disclosed in the Lucas Financial
Statements and the Lucas PR Financial Statements and except for usual employee
reimbursements and compensation paid in the Ordinary Course of Business. Except as
described in Schedules 3.34 or 3.36 or as disclosed in the notes to the Lucas Financial
Statements and the Lucas PR Financial Statements and except for Contracts of
employment, neither Lucas nor Lucas PR is a party to any Contract or Oral Contract with
any officer, director, employee, shareholder of the Vendor, Lucas, Lucas PR or any other
person who is an Affiliate of the Vendor, Lucas or Lucas PR. No officer, director or
shareholder of the Vendor, Lucas or Lucas PR and no person who is an Affiliate of one or
more of such individuals: '

(@) owns, directly or indirectly, any interest in (except for shares representing less
than one per cent of the outstanding shares of any class or series of any publicly
traded company), or is an officer, director, employee or consultant of, any person
which is, or is engaged in business as, a competitor of the Business, Lucas or
Lucas PR or a lessor, lessee, supplier, distributor, sales agent or customer of the
Business, Lucas or Lucas PR;

(b) owns, directly or indirectly, in whole or in part, any property that Lucas or Lucas
PR uses in the operation of the Business; or
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©) has any cause of action or other claim whatsoever against, or owes any amount to,
Lucas or Lucas PR in connection with the Business, except for any liabilities
reflected in the Lucas Financial Statements and the Lucas PR Financial
Statements and claims in the Ordinary Course of Business such as for accrued
vacation pay and accrued benefits under the Employee Plans.

Environmental. Lucas, Lucas PR, the Business, the Leased Property (while in the
possession or control of Lucas or Lucas PR) and all operations thereon have been and are
to the knowledge of Vendor, and the Shareholder, in compliance with all applicable
Environmental Laws. To the knowledge of the Vendor and the Shareholder, neither
Lucas, Lucas PR, nor the Vendor has used or permitted to be used, except in compliance
with all Environmental Laws, any of its properties (including the Leased Property) or
facilities or any property or facility which it previously owned or leased, to generate,
manufacture, process, distribute, use, treat, store, dispose of, transport or handle any
Hazardous Substance. To the knowledge of the Vendor and the Shareholder, neither
Lucas, Lucas PR, nor the Vendor has caused or permitted, nor has there been any release,
omission, spill or discharge (which was not handled in compliance with all applicable
Environmental Laws) of any Hazardous Substance on, in, around, from or in connection
with any of its properties (including any of the Leased Property) or assets or their use, or
any property or facility which it previously owned or leased, or any such release on or
from a facility owned or operated by any third party but with respect to which Lucas or
Lucas PR is or may reasonably be alleged to have liability, including, without limiting the
foregoing, liability under CERCLA or any federal, state, territorial or local law with
respect to off-site disposal of Hazardous Substances or other waste. To the knowledge of
the Vendor and the Shareholder, all Hazardous Substances and all other wastes and other
materials and substances used in whole or in part by Lucas or Lucas PR have been
disposed of, treated and stored by Lucas and Lucas PR in compliance with all
Environmental Laws. Neither Lucas nor Lucas PR has ever received any notice of, or
been prosecuted for, non-compliance with any Environmental Laws, and neither the
Vendor, Lucas nor Lucas PR has settled any allegation of non-compliance prior to
prosecution. There are no notices, orders or directions relating to environmental matters
requiring, or notifying the Vendor, Lucas or Lucas PR that it is or may be responsible for,
any containment, clean-up, remediation or corrective action, or any work, repairs,
construction or capital expenditures to be made under Environmental Laws with respect
to the business or any property of Lucas or Lucas PR.

Employee Plans. Schedule 3.36 identifies each bonus, stock purchase, profit sharing,
stock option, deferred compensation, severance or termination pay, insurance, medical,
hospital, dental, vision care, drug, sick leave, disability, salary continuation, legal
benefits, unemployment benefits, vacation, incentive or other compensation plan or
arrangement or other employee benefit which is maintained, or otherwise contributed to
or required to be contributed to, by Lucas or Lucas PR for the benefit of employees or
former employees of Lucas or Lucas PR (the "Employee Plans"). Except for the 401(k)
plans described in Schedule 3.36, neither Lucas nor Lucas PR has established any
retirement, pension or any other plan which is subject to ERISA, including without
limitation any employee pension benefit plan or employee welfare benefit plan subject to
ERISA. The Employee Plans are the only benefit plans existing in respect of Employees.
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True, correct and complete copies of all written Employee Plans have been provided to
the Purchaser. The Employee Plans are duly registered where required by, and are in
good standing under, all applicable laws and all applicable regulations and policies
thereunder. All required employer and employee contributions relating to the Employees
under the Employee Plans have been made, the respective fund or funds established
under the Employee Plans are funded in accordance with applicable laws and the rules of
the Employee Plans and no past service funding liabilities relating to the Employees exist
thereunder. The 401(k) plans described in Schedule 3.36 meet, and since inception have
met, the requirements of, and have been operated and administered in compliance with all
applicable laws, regulations and rule, including, without limitation, ERISA and the Code.

Collective Agreements. Except as described in Schedule 3.37A, neither Lucas nor
Lucas PR has made any Contracts with any labor union or employee association nor
made commitments to or conducted negotiations with any labor union or employee
association with respect to any future agreements and, except as set out in Schedule
3.37A, neither the Vendor, the Shareholder, Lucas nor Lucas PR are aware of any past or
current attempts to organize or establish any labor union or employee association with
respect to any employees of Lucas or Lucas PR, nor is there any certification of any such
union with regard to a bargaining unit. Schedule 3.37B describes all work stoppages and
strikes (legal or otherwise) that the Business has experienced in the past five years,
including the dates and length of each such occurrence.

Employees. Schedule 3.38A contains a complete and accurate list as of March 31, 2003
of the names of all individuals who are full-time, part-time or casual employees or
individuals engaged on contract to provide employment services or sales or other agents
or representatives of Lucas and Lucas PR as of the date of this Agreement (the
"Employees") specifying the length of hire, title or classification and rate of salary or
hourly pay and commission or bonus entitlements (if any) for each such Employee.
Schedule 3.38B lists all Employees on Schedule 3.384, including those on lay-off who
have been absent continually from work for a period in excess of one month, as well as
the reason for their absence. Except as described in Schedules 3.19, 3.38C or 10.11,
there are no complaints, grievances, claims, work orders, investigations or charges
outstanding or claims or possible claims (including, without limitation, claims relating to
employment practices including wrongful dismissal, wrongful termination, harassment,
and discrimination), or to the knowledge of the Vendor, the Shareholder, Lucas and
Lucas PR, anticipated, nor are there any orders, decisions, directions or convictions
currently registered or outstanding by any tribunal or agency against or in respect of
Lucas or Lucas PR under or in respect of any Employment Legislation. Lucas and Lucas
PR are in compliance with Employment Legislation. Except as described in Schedules
3.19,3.38G or 10.11, to the knowledge of the Vendor, Lucas and Lucas PR, no present or
former employee of Lucas or Lucas PR has any claim against Lucas or Lucas PR
(whether under federal, state, territorial or provincial law, under an employment
agreement or otherwise) on account of or for:
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(a) overtime pay, wages or salary for any period, other than current payroll;

(b) vacation, time off or pay in lieu of vacation or time off, other than vacation or
time off (or pay in lieu thereof) earned in respect of the current fiscal year; or

(c) any violation of any statute, ordinance or regulation relating to minimum wage or
maximum hours of work.

Employee Accruals. All accruals for unpaid vacation pay (exclusive of Lucas, for which
such accruals do not apply), premiums for unemployment insurance, health premiums,
accrued wages, salaries and commissions and employee benefit plan payments have been
reflected in the books and records of Lucas and Lucas PR.

Customers and Suppliers. Schedule 3.40A sets out a true, correct and complete list of
(i) all the customers of Lucas and Lucas PR who purchased any products from Lucas or
Lucas PR during the period commencing January 1, 2002 and ending February 28, 2003
(“Customers™) and (ii) all suppliers of Lucas and Lucas PR from whom either Lucas or
Lucas PR purchased supplies or services in the calendar year 2002 or from whom either
Lucas or Lucas PR has purchased or contracted to purchase supplies or services during
the period commencing January 1, 2002 and ending March 31, 2003 (“Suppliers”), and
there has been no termination or cancellation of, and no modification or change in, the
business relationship of Lucas or Lucas PR with any customer or supplier or group of
customers or suppliers. Neither the Vendor, the Shareholder, Lucas nor Lucas PR has
any knowledge that the benefits of any relationship with any of the customers or suppliers
of Lucas or Lucas PR will not continue after the Closing Date in substantially the same
manner as prior to the date of the Agreement. All rebates, discounts or allowances given
to customers or suppliers of Lucas and/or Lucas PR are disclosed in Schedule 3.40B and
have been fully paid or fully reserved for in the Lucas Financial Statements and Lucas PR
Financial Statements, as the case may be, and have been accrued in the books and records
of Lucas since December 31, 2002 and in the books and records of Lucas PR since
November 30, 2002. Except as disclosed in Schedule 3.40B, there has been no material
change in or relating to the provision of rebates, discounts and allowances given to
customers or suppliers of Lucas since December 31, 2002 and Lucas PR since
November 30, 2002.

Product Warranties. Schedule 3.41 is a complete list of all express, written warranties
given to purchasers of products supplied or services provided by Lucas and Lucas PR.
Except as disclosed in Schedule 3.41, there are no claims or to the knowledge of the
Vendor, the Shareholder, Lucas or Lucas PR any threatened claims in respect of products
previously sold to Customers of the Business which might lead to a complaint from a
Customer which would result in the uncollectibility of an accounts receivable. To the
knowledge of the Vendor, Schedule 3.41 sets forth a description of all product recalls by
a customer during the last 5 years from a customer’s distribution system or the
marketplace, allegedly resulting from or relating to products produced in the Business
including a description of the product, the client, an explanation of the reason for the
recall and the expense incurred by Lucas and Lucas PR in connection with such recalls.
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Product Liability. There is no action, suit, or proceeding by or before any court or
governmental authority or agency pending or to the knowledge of the Vendor, the
Shareholder, Lucas and Lucas PR threatened against or involving Lucas or Lucas PR
relating to any product alleged to have been manufactured or sold by Lucas or Lucas PR
and alleged to have been defective, or improperly designed or manufactured. None of the
Vendor, the Shareholder, Lucas or Lucas PR has knowledge of any valid basis for any
action or suit relating to any product manufactured or sold by Lucas or Lucas PR and
alleged to have been defective or improperly designed or manufactured.

Undisclosed Liabilities.

To the knowledge of the Vendor, the Shareholder, Lucas or Lucas PR, Lucas and Lucas
PR do not have any liabilities or obligations (whether absolute, accrued, contingent or
otherwise) except:

(a) as disclosed, reflected or reserved against in the Lucas Financial Statements and
the Lucas PR Financial Statements;

(b) as disclosed in the Schedules to this Agreement;

(c) incurred in the Ordinary Course of Business since December 31, 2002 in the case
of Lucas and since November 30, 2002 in the case of Lucas PR which,
individually or in the aggregate, are not material to the Business, operations,
affairs or financial conditions of Lucas or Lucas PR.

Accuracy. To the knowledge of the Vendor, the Shareholder, Lucas and Lucas PR,
neither this Agreement nor any document or certificate to be provided by Lucas, Lucas
PR, the Shareholder or the Vendor pursuant to this Agreement contains any untrue
statement of a material fact or omits to state any material fact necessary to make any of
the statements contained herein or therein not misleading.

REPRESENTATIONS AND WARRANTIES OF THE VENDOR, THE
SHAREHOLDER, NICHOLAS J. KOLLMAN AND KEVIN J. KOLLMAN

Vendor. The Vendor and the Shareholder jointly and severally represent and warrant to
the Purchaser as follows, and acknowledge that the Purchaser is relying on such
representations and warranties in connection with the purchase of the Purchased Shares
and Purchased Membership Rights:

(a)  The Vendor is validly existing in good standing under the laws of Maryland, its
jurisdiction of organization.

(b)  The Vendor has the necessary power and capacity to enter into this Agreement
and to perform its obligations hereunder. This Agreement has been duly
authorized by the Vendor. Each of the agreements, contracts and instruments
required by this Agreement to be delivered by the Vendor at the Time of Closing
has been duly authorized by the Vendor. This Agreement has been duly executed
and delivered by the Vendor and is a legal, valid and binding obligation of such
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Vendor, enforceable against the Vendor by the Purchaser in accordance with its
terms. At the Time of Closing, each of the agreements, contracts and instruments
required by this Agreement to be delivered by such Vendor will be duly executed
and delivered by such Vendor, and will be valid and binding obligations of such
Vendor, enforceable in accordance with their respective terms.

Shareholder. The Shareholder represents and warrants to the Purchaser as follows and
acknowledges that the Purchaser is relying on such representations and warranties in
connection with its purchase of the Purchased Shares and the Purchased Membership
Rights:

(a) Nicholas J. Kollman is the sole trustee of the Kevin J. Kollman Trust, and has the
power, legal right and authority to enter into this Agreement and to do all such
acts and things as are required hereunder to be done, observed and performed.
The Shareholder is duly settled, validly existing and in good standing under the
laws of the State of Maryland. This Agreement and all other contracts and
instruments required by this Agreement to be delivered by the Shareholder at the
Time of Closing have been duly authorized by the trustee of the Shareholder.
This Agreement is a legal, valid and binding obligation of the Shareholder,
enforceable against the Shareholder by the Purchaser in accordance with its terms.
At the Time of Closing, each of the agreements, contracts and instruments
required by this Agreement to be delivered by the Shareholder will be valid and
binding obligations of the Shareholder, eénforceable in accordance with their
respective terms.

Nicholas J. Kollman and Kevin J. Kollman. Nicholas J. Kollman and Kevin J.
Kollman represent and warrant to the Purchaser as follows and acknowledge that the
Purchaser is relying on such representations and warranties in connection with its
purchase of the Purchased Shares and the Purchased Membership Rights:

(@) each is an individual, the limited indemnity obligations set forth in Section 10.9

hereof are legal, valid and binding obligations of each individual, enforceable
against each individual by the Purchaser in accordance with their terms, as limited
by the provisions of Section 10.10.

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
The Purchaser represents and warrants to the Vendor and the Shareholder as follows and
acknowledges and confirms that the Vendor and the Shareholder are relying on such

representations and warranties in connection with the sale by the Vendor of the
Purchased Shares and the Purchased Membership Rights:
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Organization. The Purchaser is a corporation validly existing in good standing under the
laws of the State of Michigan.

Corporate Power and Authorization. The Purchaser has the corporate power and
capacity to enter into this Agreement and to perform its obligations hereunder. This
Agreement and each of the agreements, contract and instruments required by this
Agreement to be delivered by the Purchaser at the Time of Closing has been duly
authorized by the Purchaser. This Agreement has been duly executed and delivered by
the Purchaser and is a legal, valid and binding obligation of the Purchaser, enforceable
against the Purchaser by the Vendor, the Shareholder, Lucas and Lucas PR in accordance
with its terms. At the Time of Closing, each of the agreements, contracts and instruments
required by this Agreement to be delivered by the Purchaser will be duly executed and
delivered by the Purchaser and will be legal, valid and binding obligations of the
Purchaser, enforceable against the Purchaser by the Vendor, the Shareholder, Lucas and
Lucas PR in accordance with their respective terms.

No Violation. The execution and delivery of this Agreement by the Purchaser and the
consummation of the transactions provided for herein will not result in the violation of, or
constitute a default under or conflict with or cause the acceleration of any obligation of
the Purchaser under:

(a) any Contract to which the Purchaser is a party or by which it is bound;

(b) any provision of the constating documents or by-laws or resolutions of the board
of directors (or any committee thereof) or shareholders of the Purchaser;

(c) any judgment, decree, order or award of any court, governmental body or
arbitrator having jurisdiction over the Purchaser; or

(d) any applicable, law, statute, ordinance, regulation or rule.

Consents and Approvals. Except as set out in Schedule 5.4, there is no requirement for
the Purchaser to make any filing with, give any notice to or obtain any licence, permit,
certificate, registration, authorization, consent or approval of, any governmental or
regulatory authority as a condition to the lawful consummation of the transactions
contemplated by this Agreement. ‘

Known Violations. The Purchaser does not have any actual knowledge that any
representation and warranty made by the Vendor or the Shareholder in connection with
this Agreement is incorrect or inaccurate as at the Time of Closing, and has no
knowledge of any covenant required under the terms of this Agreement to be performed
at or prior to the Time of Closing by the Vendor, the Shareholder, Lucas or Lucas PR that
has not been fully performed as of the Time of Closing. For the purpose of this
Agreement, the “knowledge” of the Purchaser shall mean the actual knowledge of Craig
Groendyke, Geoffrey Martin, Jim Searcy, Ken Turko and Ray Mass
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COVENANTS

Access to Lucas and Lucas PR. The Vendor and the Shareholder shall forthwith make
available or cause to be made available to the Purchaser and its authorized representatives
and, if requested by the Purchaser, provide a copy or cause for copies to be provided to
the Purchaser, of all title documents, Contracts, financial statements, minute books, share
certificate books, share registers, plans, reports, licences, orders, permits, title deeds, title
opinions, surveys, books of account, accounting records, constating documents and all
other documents, information and data relating to Lucas, Lucas PR and the Business.
The Vendor and the Shareholder shall cause Lucas and Lucas PR to afford the Purchaser
and its authorized representatives every reasonable opportunity to have free and
unrestricted access to the Business and the property, assets, undertaking, records and
documents of Lucas and Lucas PR. Subject to the rights of any other occupants of any
property comprising part of the Leased Property, the Purchaser shall be entitled to cause a
full inspection of the Leased Property to be made by appropriate authorities as the
Purchaser or its counsel may consider necessary or advisable at any time and from time
to time prior to the Closing Date in order to ensure that such properties comply with all
applicable statutes, by-laws and regulations. The exercise of any rights of inspection by
or on behalf of the Purchaser under this Article 6 shall not mitigate or otherwise affect the
representations and warranties of the Vendor or the Shareholder hereunder which shall
continue in full force and effect as provided in Section 9.1.

Access to Third Parties. At the Purchaser’s request, the Vendor and the Shareholder
shall co-operate with the Purchaser in arranging any such meetings as the Purchaser may
reasonably request with: (a) employees of Lucas and Lucas PR; (b) customers, suppliers,
distributors or others who have or have had a business relationship with Lucas or Lucas
PR; and (c) auditors, accountants, bankers, solicitors or any other persons engaged or
previously engaged to provide services to Lucas and Lucas PR who have knowledge of
matters relating to Lucas, Lucas PR and the Business.

Environmental Auditing. Without limiting the generality of Sections 6.1 and 6.2, the
Vendor shall permit the Purchaser’s representatives or consultants to conduct a Phase I
environmental audit of the Leased Property and the Vendor, the Shareholder, Lucas and
Lucas PR shall co-operate in all respects therewith including, without limitation,
obtaining any required or desirable consent or approval of any landlord. The Vendor
and Lucas shall undertake to comply with and satisfy the recommendations related to
obtaining a sewer discharge permit and a storm water permit in the AMEC Earth &
Environmental, Inc. (‘AMEC) Phase 1 Environmental Site Assessment for Lucas’
Leased Property (“Phase 1 Report”), a copy of which was delivered to the Vendor on
April 3, 2003. In respect of the requirement of the Vendor and Lucas to obtain a sewer
discharge permit and a storm water permit as described in the Phase 1 Report prior to the
Closing Date, Lucas shall have completed and submitted to the appropriate government
authority all documentation required to obtain such permits and licenses and shall deliver
copies of all such applications and supporting documents to the Purchaser prior to the
Closing Date.
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6.5

6.6

Delivery of Books and Records. At the Time of Closing there shall be delivered to the
Purchaser by the Vendor all of the books and records of and relating to Lucas, Lucas PR
and the Business. The Purchaser agrees that it will preserve the books and records so
delivered to it for a period of six years from the Closing Date and will permit the Vendor
or its authorized representatives reasonable access thereto in connection with the affairs
of the Vendor relating to its matters, but the Purchaser shall not be responsible or liable to
the Vendor for or as a result of any accidental loss or destruction of or damage to any
such books or records.

Use of Name. The Vendor and the Shareholder agree that from and after the Closing
Date neither the Vendor, the Shareholder, nor any of their Affiliates will use the name
"Lucas-Insertco” or any part thereof in any form, including but not limited to, a business
name or a corporation’s name.

Conduct Prior to Closing. Without in any way limiting any other obligations of the
Vendor, the Shareholder, Lucas and Lucas PR hereunder, during the period from the date
hereof to the Time of Closing:

() Conduct Business in the Ordinary Course The Vendor and the Shareholder shall
cause Lucas and Lucas PR to conduct, and Lucas and Lucas PR shall conduct, the
Business and the operations and affairs of Lucas and Lucas PR only in the
Ordinary Course of Business;

(b) No Unusual Transactions Neither Lucas nor Lucas PR shall, without the prior
written consent of the Purchaser, enter into any transaction or refrain from doing
any action that, if effected before the date of this Agreement, would constitute a
breach of any representation, warranty, covenant or other obligation of Lucas or
Lucas PR contained herein;

() No Material Contracts Neither Lucas nor Lucas PR shall enter into any material
supply arrangements or make any material decisions or enter into any material
Contracts other than in the Ordinary Course of Business' without the consent of
the Purchaser, which consent shall not be unreasonably withheld;

(d) Continue Insurance The Vendor and the Shareholder shall cause Lucas and
Lucas PR to continue, and Lucas and Lucas PR shall continue, to maintain in full
force and effect all policies of insurance or renewals thereof now in effect, shall
take out, at the expense of the Purchaser, such additional insurance as may be
reasonably requested by the Purchaser and shall give all notices and present all
claims under all policies of insurance in a due and timely fashion;

(e) Contractual Consents The Vendor and the Shareholder shall use their best
efforts to give or obtain or cause Lucas or Lucas PR to give or obtain, and Lucas
and Lucas PR shall use their best efforts to obtain, the notices, consents and
approvals described in Schedule 3.24B;
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® Preserve Goodwill The Vendor and the Shareholder shall use their best efforts to
preserve, and cause Lucas and Lucas PR to preserve intact, and Lucas and Lucas
PR shall use their best efforts to preserve intact, the Business and the property,
assets, operations and affairs of Lucas and Lucas PR and to carry on the Business
and the affairs of Lucas and Lucas PR as currently conducted, and to promote and
preserve for the Purchaser the goodwill of suppliers, customers and others having
business relations with Lucas or Lucas PR;

(2) Discharge Liabilities The Vendor and the Shareholder shall cause Lucas and
Lucas PR to pay and discharge, and Lucas and Lucas PR shall pay and discharge,
their respective liabilities in the Ordinary Course of Business, except those
contested in good faith by Lucas or Lucas PR;

(h) Corporate Action The Vendor and the Shareholder shall use their best efforts to
take and cause Lucas and Lucas PR to take, and Lucas and Lucas PR shall use
their best efforts to take, all steps to complete the transactions contemplated by
this Agreement, including to take all necessary corporate action, steps and
proceedings to approve or authorize, validly and effectively, the execution and
delivery of this Agreement and the other agreements and documents contemplated
hereby and to complete the transfer of the Purchased Shares and the Purchased
Membership Rights to the Purchaser and to cause all necessary meetings of
members, directors and shareholders of Lucas and Lucas PR to be held for such
purpose; and )

€y Best Efforts The Vendor and the Shareholder shall use their best efforts to satisfy
the conditions contained in Section 7.1.

Delivery of Documents. The Vendor and the Shareholder shall deliver or cause to be
delivered to the Purchaser all necessary transfers, assignments and other documentation
reasonably required to transfer the Purchased Shares and the Purchased Membership
Rights to the Purchaser with a good and valid title, free and clear of all Encumbrances.

Regulatory Consents. The Vendor and the Shareholder shall use their best efforts to
obtain or cause Lucas and Lucas PR to obtain, at or prior to the Time of Closing, from all
appropriate federal, state, territorial, provincial, municipal, local or other governmental or
regulatory bodies, the licences, permits, consents, approvals, certificates, registrations
and authorizations described in Schedule 3.24A. If, notwithstanding such efforts, the
Vendor and the Shareholder are unable to obtain any of such consents and approvals, the
Vendor and the Shareholder shall not be liable to the Purchaser for any breach of
covenant, provided that nothing contained herein shall affect any condition precedent to
the Purchaser’s obligation to complete the transactions contemplated hereby. If the
Purchaser completes the transactions contemplated hereby on the Closing Date
notwithstanding that any of the consents and approvals referred to in Schedule 3.24A
have not been obtained, the Vendor and the Shareholder shall continue after the Closing
Date to use their best efforts as requested by the Purchaser from time to time in order to
attempt to obtain any such consent or approval.
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Tax Filings.

(a)

()

(©)

(d)

The Vendor shall be responsible for preparing at its cost all returns for taxes
relating to Lucas and Lucas PR due for any tax periods ending on or prior to
December 31, 2002 with respect to Lucas and ending on or prior to November 30,
2002 with respect to Lucas PR and shall pay all taxes with respect to such tax
returns. The Vendor shall file such returns in compliance with all applicable
laws.

If abbreviated returns for the period of December 31, 2002 to the Effective Date
with respect to Lucas and for the period of November 30, 2002 to the Effective
Date with respect to Lucas PR are required by applicable law, the Vendor shall be
responsible for preparing such abbreviated returns at its cost. The Vendor shall be
given access to all materials and information reasonably requested by it for such
purpose. Upon the completion by the Vendor of applicable tax returns for the
periods from December 31, 2002 to the Effective Date with respect to Lucas and
from November 30, 2002 to the Effective Date with respect to Lucas PR, the
Vendor shall forthwith pay to the Purchaser any taxes due in connection with such
periods. The Vendor shall file all such returns in compliance with applicable
laws. Such returns shall be prepared on the basis consistent with the historic
filing practices of Lucas and Lucas PR unless otherwise required by law,
regulation, rule or procedures of any taxing authority. The Vendor agrees that the
tax returns relating to Lucas and Lucas PR in respect of the fiscal period ending
on the Effective Date shall be based on the Lucas Closing Income Statement and
the Lucas PR Closing Income Statement respectively. The Vendor shall prepare
the returns in draft and will forward a copy to the Purchaser at least 45 days
before the date upon which such returns are required to be filed. Each such draft
return to be forwarded to the Purchaser shall be accompanied by copies of all
schedules that are relevant to the preparation of such return. The Purchaser shall
provide the Vendor within 15 days of receipt of the returns with its comments on
the returns and the Vendor shall in good faith consider the comments and make
such changes to the returns as are reasonably requested by the Purchaser. The
Vendor shall be responsible for the payment of all amounts due and payable,
including interest and penalties thereon, if any, on returns for any period prior to
or ending on the Effective Date.

If the Vendor does not prepare returns for taxes relating to Lucas or Lucas PR in
respect of tax periods prior to the Effective Date or in respect of the fiscal period
ending on the Effective Date (if required by Section 6.9(b)), the Purchaser shall
be entitled to prepare and file such returns at the sole expense of the Vendor. The
Vendor shall be liable for all amounts owing under such returns and shall not have
any recourse against the Purchaser for any reasomn in relation to such returns.

In the event that abbreviated returns are not required to be filed by Lucas and/or
Lucas PR, Purchaser shall be responsible for preparing at its cost all returns for
taxes relating to Lucas and/or Lucas PR, as the case may be, with respect to fiscal
periods after December 31, 2002 with respect to Lucas and after November 30,
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2002 with respect to Lucas PR. In the case of any taxable period that includes but
does not end on the Effective Date (a “Straddle Period”):

(1) real, personal and intangible property taxes (“Property Taxes”) of Lucas
for the tax period prior to the Effective Date shall equal the amount of
such Property Taxes for the entire Straddle Period multiplied by a fraction,
the numerator of which is the number of days during the Straddle Period
that are in the tax period prior to the Effective Date and the denominator
of which is the number of days in the Straddle Period;

(i)  Property Taxes of Lucas PR for the tax period prior to the Effective Date
shall equal the amount of such Property Taxes for the entire Straddle
Period multiplied by a fraction, the numerator of which is the number of
days during the Straddle Period that are in the tax period prior to the
Effective Date and the denominator of which is the number of days in the
Straddle Period;

(i)  the taxes of Lucas (other than Property Taxes) for the tax period prior to
the Effective Date shall be computed as if such taxable period ended as of
the Effective Date; and

(iv)  the taxes of Lucas PR (other than Property Taxes) for the tax period prior
to the Effective Date shall be computed as if such taxable period ended as
of the Effective Date

Other Covenants. Forthwith after the Closing Date, the Vendor shall prepare and
deliver to the Purchaser for filing by the Purchaser at Purchaser’s cost the notice and
request for authorization for transfer of stock and change in control of exempted business
with the Puerto Rico Office of Industrial Tax Exemption. Forthwith after the Closing
Date, the Vendor shall forthwith use reasonable commercial efforts to obtain the consent
of Merck & Co., Inc. as listed on Schedule 3.24B.

CONDITIONS OF CLOSING

Conditions of Closing in Favor of the Purchaser. The purchase and sale of the
Purchased Shares and the Purchased Membership Rights is subject to the following terms
and conditions for the exclusive benefit of the Purchaser, to be fulfilled or performed at
or prior to the Time of Closing:

(a) Representations, Warranties and Covenants The representations and warranties
of the Vendor, the Shareholder, Lucas and Lucas PR contained in this Agreement
shall be true and correct at the Time of Closing, with the same force and effect as
if such representations and warranties were made at and as of such time, and all of
the terms, covenants and conditions of this Agreement to be complied with or
performed by the Vendor, the Shareholder, Lucas and Lucas PR at or before the
Time of Closing shall have been complied with or performed;
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(b)

()

(d)

(©)

®

(8)

(h)

Regulatory Consents There shall have been obtained, from all appropriate
federal, provincial, municipal or other governmental or administrative bodies,
such licences, permits, consents, approvals, certificates, registrations and
authorizations as are required to be obtained by the Vendor to permit the change
of ownership of the Purchased Shares and the Purchased Membership Rights
contemplated hereby including, without limitation, those described in Schedule
3.24A (but for greater certainty the regulatory consent of the Puerto Rico Office
of Industrial Tax Exemption for the transfer of stock and change in control of an
exempted business will not be obtained prior to the Closing Date);

Contractual Consents The Vendor and the Shareholder shall have given or
obtained the notices, consents and approvals described in Schedule 3.24B, in each
case in form and substance satisfactory to the Purchaser, acting reasonably;

Material Adverse Change There shall have been no material adverse changes in
the condition (financial or otherwise), assets, liabilities, operations, earnings,
business or prospects of Lucas since December 31, 2002 or Lucas PR since
November 30, 2002,

No Action or Proceeding No legal or regulatory action or proceeding shall be
pending or threatened by any person which would, in the opinion of the
Purchaser, acting reasonably, enjoin, restrict or prohibit

1 the purchase and sale of the Purchased Shares and the Purchased
Membership Rights contemplated hereby; or

(i1) the Purchaser from carrying on the Business in the manner in which Lucas
and Lucas PR are carrying on the Business at the date hereof;

No Material Damage No material damage by fire or other hazard to the whole or
any material part of the property or assets of Lucas or Lucas PR shall have
occurred from the date hereof to the Time of Closing;

No Adverse Legislation No legislation (whether by statute, regulation, order-in-
council, notice of ways and means motion, by-law or otherwise) shall have been
enacted, introduced or tabled which, in the opinion of the Purchaser, acting
reasonably, adversely affects or may adversely affect the Business;

Discharge of Encumbrances The Vendor and the Shareholder shall have
delivered or caused to be delivered to the Purchaser evidence in form and
substance satisfactory to the Purchaser and its counsel that all Encumbrances
(other than Permitted Encumbrances) affecting Lucas or Lucas PR have been
discharged in full, other than any Encumbrances which, pursuant to the terms of
this Agreement, are not required to be discharged,;
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(k)

®

(m)

()

(0)

()

(@

Legal Matters All actions, proceedings, instruments and documents required to
implement this Agreement, or instrumental thereto, and all legal matters relating
to the purchase of the Purchased Shares and the Purchased Membership Rights,
including title of the Vendor to the Purchased Shares and the Purchased
Membership Rights, shall have been approved as to form and legality by Lang
Michener, counsel to the Purchaser, acting reasonably;

Non-Competition Agreement The Vendor, Nicholas J. Kollman and Kevin J.
Kollman shall have executed and delivered to the Purchaser a non-competition
agreement in the form of the non-competition agreement annexed hereto as
Schedule 7.1());

Employment Each of Kevin J. Kollman, Peggy Slendom-Koppe and Luis Rosada
Garcia shall have executed and delivered to Lucas an employment agreement
substantially in the form of the employment agreement annexed hereto as
Schedule 7.1(k);

Legal Opinion The Vendor and the Shareholder shall have delivered to the
Purchaser a legal opinion of Vendor’s Counsel, in the form annexed hereto as
Schedule 7.1();

Resignation of Directors and Officers Such directors and officers of Lucas and
Lucas PR as the Purchaser may specify shall have resigned in favor of nominees
of the Purchaser effective as of the Time of Closing;

Resignation of Auditors The auditors of Lucas shall have resigned, effective as
of the Time of Closing;

Releases by, the Shareholder, Directors and Officers The Shareholder and such
directors and officers of Lucas and Lucas PR as the Purchaser may specify shall
have executed and delivered, at the Time of Closing, releases in favor of Lucas
and Lucas PR in the form annexed hereto as Schedule 7.1(0);

Compliance with Permit Recommendation of Phase 1 Report. The Vendor shall
have provided evidence satisfactory to the Purchaser, acting reasonably, that the
Vendor and Lucas have prepared and submitted to the appropriate authorities the
applications to obtain the sewer discharge permit and the storm water permit as
described in the Phase 1 Report and shall have provided copies of the license and
permit applications which the Vendor and Lucas are required to provide pursuant
to Section 6.3;

Deliveries The deliveries of the Vendor and the Shareholder under Article 8 shall
have been completed in accordance with the terms thereof. Delivery may be
made via the exchange of counterpart facsimile copies of documents with original
documents to be delivered via overnight delivery.
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Non-Performance by the Vendor, the Shareholder, Lucas or Lucas PR. If any of the
conditions contained in Section 7.1 shall not be performed or fulfilled at or prior to the
Time of Closing in the opinion of the Purchaser, acting reasonably, the Purchaser may,
by notice to the Vendor and the Shareholder, terminate this Agreement and the
obligations of the Purchaser to complete the transactions contemplated by this Agreement
other than the obligations contained in sections 11.5, 11.6 and 11.7, shall be terminated,
provided that whether or not the Purchaser so terminates its obligations, the Purchaser
may also bring an action pursuant to Article 10 against the Vendor or the Shareholder for
damages suffered by the Purchaser where the non-performance or non-fulfillment of the
relevant condition is as a result of a breach of covenant, representation or warranty by the
Vendor or the Shareholder. Any such condition may be waived in whole or in part by the
Purchaser without prejudice to any claims it may have for breach of covenant,
representation or warranty.

Conditions of Closing in Favor of the Kollman Parties. The purchase and sale of the
Purchased Shares and the Purchased Membership Rights is subject to the following terms
and conditions for the exclusive benefit of the Kollman Parties, to be fulfilled or
performed at or prior to the Time of Closing:

(a)  Representations, Warranties and Covenants The representations and warranties
of the Purchaser contained in this Agreement shall be true and correct at the Time
of Closing, with the same force and effect as if such representations and
warranties were made at and as of such timie, and all of the terms, covenants and
conditions of this Agreement to be complied with or performed by the Purchaser
at or before the Time of Closing shall have been complied with or performed,;

(b)  Regulatory Consents There shall have been obtained, from all appropriate
federal, provincial, state, territorial, municipal or other governmental or
administrative bodies, such licences, permits, consents, approvals, certificates,
registrations and authorizations as are required to be obtained by the Purchaser to
permit the change of ownership of the Purchased Shares and the Purchased
Membership Rights contemplated hereby including, without limitation, those
described in Schedule 5.4; and

(c) Indemnification Agreement Either the Allfirst Indebtedness shall have been paid
and satisfied in full or the Purchaser shall have delivered the Indemnification
Agreement to the Kollman Enterprises, Inc. and Nicholas J. Kollman.

Non-Performance by the Purchaser. If any of the conditions contained in Section 7.3
shall not be performed or fulfilled at or prior to the Time of Closing to the satisfaction of
the Vendor, acting reasonably, the Vendor may, by notice to the Purchaser, terminate this
Agreement and the obligations of the Vendor and the Purchaser under this Agreement
other than the obligations contained in sections 11.5, 11.6 and 11.7, shall be terminated,
provided that the Vendor may also bring an action pursuant to Article 10 against the
Purchaser for damages suffered by the Vendor where the non-performance or non-
fulfillment of the relevant condition is as a result of a breach of covenant, representation
or warranty by the Purchaser. Any such condition may be waived in whole or in part by
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the Vendor without prejudice to any claims it may have for breach of covenant,
representation or warranty.

Consents. In the event that the Purchaser completes the transaction provided herein on
the Closing Date without all of the consents and approvals referred to in Section 3.24
having been obtained, the Vendor agrees to hold any Contracts, licences, permits or
authorizations in trust for the benefit of the Purchaser and agrees to take all such action
and do or cause to be done all such things as shall be reasonably required in order that
benefits of such Contracts, licences, permits or other authorizations are provided to the
Purchaser.

CLOSING ARRANGEMENTS

Place of Closing. The closing shall take place at the Time of Closing at the offices of the
Vendor’s Counsel at 401 East Pratt Street, 9" Floor, Baltimore, Maryland 21202.

Transfer. At the Time of Closing, upon fulfillment of all the conditions set out in Article
7 which have not been waived in writing by the Purchaser or the Vendor, the Vendor
shall deliver or cause to be delivered to the Purchaser the following:

(1) certificates respecting all the Purchased Shares duly endorsed in blank for transfer
with all exigible security transfer taxes paid, and will cause transfers of such
shares to be duly and regularly recorded in the name of the Purchaser, or its
nominee(s); and

(i1) an assignment of the Vendor’s membership interest in Lucas, together with an
executed copy of the operating agreement of Lucas (the “Operating Agreement”)
showing the Purchaser as having full benefit of 100% of the Lucas Membership
Rights, ‘

and will cause meetings of the board of directors (and their members or shareholders if
needed) of Lucas and Lucas PR to be held at which the directors and officers of Lucas
and Lucas PR specified by the Purchaser will resign in favor of nominees of the
Purchaser whereupon, subject to all other terms and conditions hereof being complied
with, payment of the Purchase Price shall be paid and satisfied in the manner provided in
Article 2.

Closing Deliveries. At Closing, the following shall be completed all in form and
substance satisfactory to the recipient, acting reasonably:

(a) 1) Lucas and each of Kevin J. Kollman and Peggy Slendorn-Koppe, and
Luis Rosado Garcia shall execute and deliver an employment agreement
substantially in the from of the employment agreement annexed hereto as
Schedule 7.1(k);
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(b)

(i)

(iii)

the Purchaser shall have delivered funds and the Promissory Note to the
Vendor as set out in Section 2.2; and

the Purchaser, the Vendor and each of Nicholas J. Kollman and Kevin J.
Kollman shall execute and deliver a non-competition agreement in form
of the non-competition agreement annexed to Schedule 7.1(j).

In addition to the deliveries set out in Section 8.3(a), the Purchaser shall receive:

Q)

(if)

(iif)

(iv)

V)

(vi)

(vii)

(viid)

(ix)

the opinion of the Vendor’s Counsel attached hereto as Schedule 7.1(1)
duly signed;

copies of the consents, authorizations and approvals referred to in
Subsection 3.24.

certificates of good standing for each of Lucas, Lucas PR and the Vendor
in their jurisdictions of incorporation and each and every jurisdiction in
which they carry on business, including but not limited to a certificate of
good standing or its equivalent, for Lucas PR in Puerto Rico;

an officer’s certificate of the President of the Vendor certifying the
constating documents of the Vendor and the resolutions authorizing the
execution, delivery and performance by the Vendor of this agreement and
any other documents required to be provided hereunder;

an officer’s certificate of the President of Lucas certifying the constating
documents of Lucas and the resolutions authorizing the execution,
delivery and performance by Lucas of this agreement and any other
documents required to be provided hereunder;

an officer’s certificate of the President of Lucas PR certifying the
constating documents and by-laws of Lucas PR and authorizing the
execution, delivery and performance by Lucas PR of any other documents
required to be provided hereunder;

resignations from such directors and officers of Lucas and Lucas PR as the
Purchaser may specify;

a resignation from the auditors of Lucas and Lucas PR;

releases in favor of Lucas and Lucas PR of the Vendor and such directors
and officers of Lucas and Lucas PR as the Purchaser may specify in the
form annexed hereto as Schedule 7.1(0);
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(%) [Intentionally deleted]; and

(xi)  such other documents relevant to the closing of the transactions
contemplated hereby as the Purchaser, acting reasonably, may request.

(©) In addition to the deliveries set out in Section 8.3(a), the Vendor shall receive:

6y copies of the consents, authorizations and approvals referred to in
Subsection 5.4;

(i1) a certificate of good standing of the Purchaser;

(i)  an officers certificate of the President of the Purchaser certifying the
constating documents and by-laws of the Purchaser and the resolutions
authorizing the execution, delivery and performance by the Purchaser of
this agreement and any other documents required to be provided
hereunder;

(iv)  [Intentionally deleted]; and

v) such other documents relevant to the closing of the transactions
contemplated hereby as the Vendor, acting reasonably, may request.

Transfer of Title and Effective Date. The transfer of title to the Purchaser of the
Purchased Shares and the Purchased Membership Rights shall occur on the Closing Date
upon the payment of the Purchase Price in accordance with Section 2.2. Provided that
the transactions contemplated herein are completed, the economic and accounting aspects
of this transaction shall be deemed to have been effective as at the 12.01 a.m. Eastern
Standard Time on the Effective Date. During the Interim Period, the Vendor shall not
have caused or permitted any dividends or any other distributions on or payments in
respect of the Purchased Shares or the Lucas Membership Rights to be made by Lucas or
Lucas PR, and the Vendor shall account to the Purchaser for any dividends, distributions
or payments made during the Interim Period. Upon such closing, the Purchaser shall be
deemed to be entitled to all shareholders’ equity accrued or accruing to Lucas and Lucas
PR on and after the Effective Date.

Further Assurances. Each party to this Agreement covenants and agrees that, from time
to time subsequent to the Closing Date, it will, at the request and expense of the
requesting party, execute and deliver all such documents, including, without limitation,
all such additional conveyances, transfers, consents and other assurances and do all such
other acts and things as any other party hereto, acting reasonably, may from time to time
request be executed or done in order to better evidence or perfect or effectuate any
provision of this Agreement or of any agreement or other document executed pursuant to
this Agreement or any of the respective obligations intended to be created hereby or
thereby.
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Allfirst Indebtedness. The Purchaser hereby agrees to execute and deliver on the
Closing Date an Indemnification Agreement (“Indemnification Agreement”) to Kollman
Enterprises, Inc. and Nicholas J. Kollman in form and substance as Schedule 8.6 attached
hereto in relation to certain guarantees provided by Kollman Enterprises, Inc. and
Nicholas J. Kollman in relation to Indebtedness currently owed by Lucas or Lucas PR to
Allfirst Bank (now known as Manufacturers and Traders Trust Company) (“Allfirst
Indebtedness”). The Purchaser further agrees that within 90 days after the Closing Date,
the Purchaser will either pay and satisfy the Allfirst Indebtedness in full, or obtain from
Allfirst Bank such releases and terminations as may be necessary to discharge Kollman
Enterprises, Inc. and Nicholas J. Kollman from the guarantees described in the
Indemnification Agreement provided by Kollman Enterprises, Inc. and Nicholas J.
Kollman with respect to the Allfirst Indebtedness.

SURVIVAL OF COVENANTS, REPRESENTATIONS AND WARRANTIES

Survival of Covenants, Representations and Warranties. Except to the extent the
Purchaser has actual knowledge prior to the Time of Closing that a representation or
warranty is incorrect or that a covenant has not been performed, the covenants,
representations and warranties contained in this Agreement and in all certificates and
documents delivered pursuant to or contemplated by this Agreement shall survive the
closing of the transactions contemplated hereby and shall terminate at the expiration of
18 months following the Closing Date, except that:

(a) the representations and warranties set out in Sections 3.5, 3.6 and 3.10 (and the
corresponding representations and warranties set out in the certificates to be
delivered pursuant to Section 7.1(a)) shall survive and continue in full force and
effect until the expiration of the applicable statute of limitations;

(b) the representations and warranties set out in Section 3.35 (and the corresponding
representations and warranties set out in the certificates to be delivered pursuant
to Section 7.1(a)) shall survive and continue in full force and effect and shall
terminate at the expiration of three (3) years following the Closing Date;

(c) the representations and warranties set out in Section 3.29 (and the corresponding
representations and warranties set out in the certificates to be delivered pursuant
to Section 7.1(a)) shall survive the closing of the transactions contemplated
hereby and continue in full force and effect until, but not beyond, 120 days
following the expiration of the period, if any, during which an assessment,
reassessment or other form of recognized document assessing liability for tax,
interest or penalties under applicable tax legislation in respect of any taxation year
to which such representations and warranties extend could be issued under such
tax legislation to Lucas, Lucas PR or the Vendor as the case may be, provided
Lucas, Lucas PR or the Vendor, as the case may be, did not file any waiver or
other document extending such period,
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10.1

(d)

(€)

®

the obligations set forth in Section 2.7, Section 6.9 and the indemnification
obligations set forth in Sections 8.6, 10.1(c), 10.1(d) and 10.11 hereof shall
survive and continue in full force and effect without limitation of time;

a claim for any breach of any of the representations and warranties contained in
this Agreement or in any agreement, instrument, certificate or other document
executed or delivered pursuant hereto involving fraud or fraudulent
misrepresentation may be made at any time following the Closing Date, subject
only to applicable limitation periods imposed by law; and

no claim for breach of any other representation, warranty or covenant shall be
valid unless the party against whom such claim is made has been given notice
thereof before the expiry of the 18 month limitation period or other applicable
limitation period, as the case may be.

INDEMNIFICATION

Indemnification by the Vendor and the Shareholder. Subject to the limitations set
forth in Section 10.10, the Vendor and the Shareholder agree to indemnify and save
harmless, on a joint and several basis, the Purchaser, from all Losses suffered or incurred
by the Purchaser as a result of or in connection with:

(a)

(b)

(©)
(d)

(e)

any breach by the Vendor or the Shareholder of, or any inaccuracy of any
representation or warranty of the Vendor or the Shareholder, contained in this
Agreement or in any agreement, certificate or other document delivered pursuant
hereto, of which the Purchaser does not have actual knowledge (within the
meaning of Section 5.5) prior to the Time of Closing;

any breach or non-performance by the Vendor, the Shareholder, Lucas or Lucas
PR of any covenant to be performed by it which is contained in this Agreement or
in any agreement, certificate or other document delivered pursuant hereto, of
which, for such covenants that are to be performed at or prior to the Time of
Closing, the Purchaser does not have actual knowledge (within the meaning of
Section 5.5) of such breach or non-performance prior to the Time of Closing;

any claims, demands, costs and expenses relating to the Excluded Litigation;

any claims, demands, costs and reasonable and necessary expenses arising from
or in any way connected to the joint filing of tax returns by Lucas and the Vendor;
and

any claims, demands, costs and reasonable and necessary expenses arising for any
legally required withholdings on bonuses paid to employees and officers, or for
any fines or penalties resulting from Lucas’ failure to possess a sewer discharge
permit or a storm water permit as described in the Phase 1 Report.
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10.2

10.3

104

10.5

Indemnification by the Purchaser. The Purchaser agrees to indemnify and save
harmless the Vendor, and the Shareholder from all Losses suffered or incurred by the
Vendor and the Shareholder as a result of or in connection with: (a) any breach by the
Purchaser of or any inaccuracy of any representation or warranty contained in this
Agreement or in any agreement, instrument, certificate or other document delivered
pursuant hereto of which the Vendor or the Shareholder does not have actual knowledge
prior to the Time of Closing; and (b) any breach or non-performance by the Purchaser of
any covenant to be performed by it which is contained in this Agreement or in any
agreement, certificate or other document delivered pursuant hereto, of which, for such
covenants that are to be performed at or prior to the Time of Closing, the Vendor or the
Shareholder does not have actual knowledge of such breach on non-performance prior to
the Time of Closing.

Notice of Claim. In the event that a party (the "Indemnified Party") shall become aware
of any claim, proceeding or other matter (a "Claim") in respect of which another party
(the "Indemnifying Party") agreed to indemnify the Indemnified Party pursuant to this
Agreement, the Indemnified Party shall promptly give written notice thereof to the
Indemnifying Party. Such notice shall specify whether the Claim arises as a result of a
claim by a person against the Indemnified Party (a "Third Party Claim") or whether the
Claim does not so arise (a "Direct Claim"), and shall also specify with reasonable
particularity (to the extent that the information is available) the factual basis for the Claim
and the amount of the Claim, if known. If, through the fault of the Indemnified Party, the
Indemnifying Party does not receive notice of any Claim in time to contest effectively the
determination of any liability susceptible of being contested, the Indemnifying Party shall
be entitled to set off against the amount claimed by the Indemnified Party the amount of
any Losses incurred by the Indemnifying Party resulting from the Indemnified Party’s
failure to give such notice on a timely basis.

Direct Claims. With respect to any Direct Claim (other than Excluded Litigation),
following receipt of notice from the Indemnified Party of the Claim, the Indemnifying
Party shall have 30 days to make such investigation of the Claim as is considered
necessary or desirable. For the purpose of such investigation, the Indemnified Party shall
make available to the Indemnifying Party the information relied upon by the Indemnified
Party to substantiate the Claim, together with all such other information as the
Indemnifying Party may reasonably request. If both parties agree at or prior to the
expiration of such 30-day period (or any mutually agreed upon extension thereof) to the
validity and amount of such Claim, the Indemnifying Party shall immediately pay to the
Indemnified Party the full agreed-upon amount of the Claim, failing which the matter
shall be determined by the court of competent jurisdiction specified herein.

Third Party Claims. With respect to any Third Party Claim (other than Excluded
Litigation), the Indemnifying Party shall have the right, at its expense, to participate in or
assume control of the negotiation, settlement or defense of the Claim and, in such event,
the Indemnifying Party shall reimburse the Indemnified Party for all the Indemnified
Party’s reasonable and necessary out-of-pocket expenses in connection with the Third
Party Claim prior to the assumption of control. If the Indemnifying Party elects to
assume such control, the Indemnified Party shall have the right to participate in the
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10.6

negotiation, settlement or defense of such Third Party Claim and to retain counsel to act
on its behalf, provided that the fees and disbursements of such counsel shall be paid by
the Indemnified Party unless the Indemnifying Party consents to the retention of such
counsel or unless the named parties to any action or proceeding include both the
Indemnifying Party and the Indemnified Party and the representation of both the
Indemnifying Party and the Indemnified Party by the same counsel would be
inappropriate due to the actual or potential differing interests between them (such as the
availability of different defences). If the Indemnifying Party, having elected to assume
such control, thereafter fails to defend the Third Party Claim within a reasonable time, the
Indemnified Party shall be entitled to assume such control, and the Indemnifying Party
shall be bound by the results obtained by the Indemnified Party with respect to such
Third Party Claim. If any Third Party Claim is of a nature such that: (a) the Indemnified
Party is required by applicable law or the order of any court, tribunal or regulatory body
having jurisdiction; or (b) it is necessary in the reasonable view of the Indemnified Party
acting in good faith and in a manner consistent with reasonable commercial practices in
respect of: (i) a Third Party Claim by a customer relating to products or services supplied
by the Business; or (ii) a Third Party Claim relating to any Contract which is necessary to
the ongoing operations of the Business or any material part thereof by a reasonable and
prudent operator in substantially the same manner in which it has heretofore been
operated by Lucas and Lucas PR in order to avoid material damage to the relationship
between the Indemnified Party and any of its Customers or to preserve the rights of the
Indemnified Party under such an essential Contract, to make a payment to any Person (a
"Third Party") with respect to the Third Party Claim before the completion of settlement
negotiations or related legal proceedings, as the case may be, the Indemnified Party may
make such payment and the Indemnifying Party shall, forthwith after demand by the
Indemnified Party, reimburse the Indemnified Party for such payment. If the amount of
any liability of the Indemnified Party under the Third Party Claim in respect of which
such payment was made, as finally determined, is less than the amount which was paid
by the Indemnifying Party to the Indemnified Party, the Indemnified Party shall,
forthwith after receipt of the difference from the Third Party, pay the amount of such
difference to the Indemnifying Party. If such a payment, by resulting in settlement of the
Third Party Claim, precludes a final determination of the merits of the Third Party Claim
and the Indemnified Party and the Indemnifying Party are unable to agree whether such
payment was reasonable in the circumstances having regard to the amount and merits of
the Third Party Claim, such dispute shall be submitted to court.

Settlement of Third Party Claims. If the Indemnifying Party fails to assume control of
the defense of any Third Party Claim, the Indemnified Party shall have the exclusive right
to contest, settle or pay the amount claimed. Whether or not the Indemnifying Party
assumes control of the negotiation, settlement or defense of any Third Party Claim, the
Indemnifying Party shall not settle any Third Party Claim without the written consent of
the Indemnified Party, which consent shall not be unreasonably withheld or delayed;
provided, however, that the liability of the Indemnifying Party shall be limited to the
proposed settlement amount if any such consent is not obtained for any reason.
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10.7

10.8

10.9

10.10

Co-operation. The Indemnified Party and the Indemnifying Party shall co-operate fully
with each other with respect to Third Party Claims, and shall keep each other fully
advised with respect thereto (including supplying copies of all relevant documentation
promptly as it becomes available).

Exclusivity. The provisions of this Article 10 shall apply to any Claim for breach of any
covenant, representation, warranty or other provision of this Agreement or any
agreement, certificate or other document delivered pursuant hereto (other than a claim for
specific performance or injunctive relief) with the intent that all such Claims shall be
subject to the limitations and other provisions contained in this Article 10.

Guaranty of Nicholas J. Kollman and Kevin J. Kollman. Subject to the limitations
upon liability set forth below in Section 10.10, Nicholas J. Kollman and Kevin J.
Kollman jointly and severally agree to guaranty to the Purchaser the payment of the
obligations of the Vendor and the Shareholder for Losses arising in connection with
Section 10.1, including without limitation Losses arising as a result of a breach of the
representations and warranties set forth in Sections 3.5, 3.6, or 3.10. This guarantee is a
direct absolute unconditional irrevocable present continuing guarantee by each of
Nicholas J. Kollman and Kevin J. Kollman of performance and payment and is a direct
and primary obligation of each of Nicholas J. Kollman and Kevin J. Kollman, and is in
no way conditional or contingent upon any attempt to enforce performance upon, or
collection from, the Vendor or the Shareholder or upon any other event, contingency or
circumstances whatsoever. This shall be a continuing guarantee and shall cover and
secure any amounts owing by the Vendor or the Shareholder under this Agreement and
the Purchaser shall not be obligated to exhaust its recourse against the Vendor or the
Shareholder before being entitled to payment from each and all of Nicholas J. Kollman
and Kevin J. Kollman of all and every of the obligations hereby guaranteed. The
obligations of the undersigned set forth herein shall not be subject to any deduction,
diminution, abatement, set off, recoupment, suspension, deferment, reduction or defense
(other than full and strict compliance by each of Nicholas J. Kollman and Kevin J.
Kollman of its obligations hereunder) and shall remain in full force and effect without
regard to, and shall not be released, discharged or in any way affected by, any
circumstances or conditions whatsoever other than by full and strict compliance by each
of Kevin J. Kollman and Nicholas J. Kollman of their obligations hereunder.

Limitation upon Liabilities of Kollman Parties.

(a) Subject to the provisions of this Section 10.10, no liability shall arise against any
of the Kollman Parties for any Losses (other than Losses arising pursuant to
Sections 2.7, 6.9, 10.1(c), 10.1(d) 10.11 and 11.2 and for Losses arising as a result
of a breach of the representations and warranties set forth in Sections 3.5, 3.6 or
3.10) until the Losses exceed the Deductible Amount, in which event, and subject
to the limitations set forth in this Section 10.10, the liability of the Kollman
Parties hereunder shall be for Losses in excess of the Deductible Amount. The
Purchaser agrees that it will first seek payment or reimbursement due to the
Purchaser for the amount of any Losses by offsetting the amounts of any such
Losses or claims against the unpaid balance (if any) of the Promissory Note in
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accordance with the procedures set forth in Section 2.6 prior to attempting to
collect any such Losses or claims from any of the Kollman Parties. The
Purchaser further acknowledges and agrees that notwithstanding anything to the
contrary set forth in this Agreement or in any other document or writing, but
subject to the provisions of Section 10.10(b) set forth below, the maximum total
aggregate monetary liability of the Kollman Parties for any Losses or for any
claims of any kind or nature (including Claims) of the Purchaser or anyone
claiming through or on behalf of the Purchaser with respect to this Agreement and
the transactions described herein shall not exceed the total sum of $1,500,000 plus
the amount of the then unpaid principal balance (if any) of the Promissory Note.
The liability of the applicable Kollman Parties for Losses arising pursuant to
Sections 2.7, 6.9, 10.1(c), 10.1(d), 10.11 and 11.2 and for Losses arising as a
result of a breach of the representations and warranties set forth in Sections 3.5,
3.6 or 3.10 shall be calculated without regard to the Deductible.

(b) Notwithstanding the monetary limitation of liability set forth above in Section
10.10(a), the total aggregate liability of the Vendor and the Shareholder to the
Purchaser in accordance with the stated terms of this Agreement for the breach of
the covenants set forth in Sections 2.7, 6.9, 10.1(c), 10.1(d), 10.11, and 11.2 and
for the breach of any representation or warranty set forth in Sections 3.5, 3.6, and
3.10, and the monetary liability of Nicholas J. Kollman and Kevin J. Kollman for
the breach of the warranties set forth in Sections 3.5, 3,6 and 3.10, shall be limited
in the aggregate to the amount of the Purchase Price.

(c) The Vendor, the Shareholder, Nicholas J. Kollman and Kevin J. Kollman
acknowledge that notwithstanding anything to the contrary set forth in this
Agreement or in any other document or writing, the maximum total aggregate
monetary liability of the Purchaser for any Losses or for any claims of any kind or
nature (including Claims) of the Vendor, Shareholder, Nicholas J. Kollman or
Kevin J. Kollman or anyone claiming through or on behalf of any of them with
respect to this Agreement and the transactions described herein (other than under
the Indemnification Agreement for which there is no maximum total aggregate
monetary limit) shall not exceed $1,500,000.

10.11 Excluded Litigation. Notwithstanding any other provision of this Agreement to the
contrary, the Vendor and the Shareholder shall jointly and severally indemnify and save
harmless the Purchaser, Lucas and Lucas PR and their respective directors, officers,
employees and agents, from all Losses suffered or incurred by the Purchaser, Lucas
and/or Lucas PR and their respective directors, officers, employees and agents, as a result
of or arising directly or indirectly out of or in connection with the court proceedings
described in Schedule 10.11 (collectively, the “Excluded Litigation™). The Purchaser
agrees that the Vendor and the Shareholder respectively shall have the exclusive right, at
their expense, to pursue the Excluded Litigation in the name of the Vendor, Lucas, or
Lucas PR, and agrees that the Vendor and the Shareholders respectively shall be entitled
to all benefits, including without limitation judgments, decrees, injunctions, and monetary
awards, which may result directly or indirectly from the Excluded Litigation. The
Purchaser agrees that Lucas and Lucas PR shall use commercially reasonable efforts to
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11.

11.1

11.2

cooperate and assist the Vendor and the Shareholder, at the expense (to the extent that
there are any third party out of pocket expenses) of the Vendor and the Shareholder, in
the defense and prosecution of the Excluded Litigation. If the Excluded Litigation has
not been concluded or settled prior to three (3) years after the Closing Date, Lucas and
Lucas PR shall have an irrevocable option, on written notice to the Vendor to assign any
or all such litigation matters to the Vendor. If the option is exercised, Lucas and Lucas
PR, as the case may be, and the Vendor, agree to use best efforts to effect such
assignment and to cause such assignment to be registered with the applicable courts.
Notwithstanding such assignment, the indemnity obligations of the Vendor and the
Shareholder under this Section 10.11 shall continue hereunder. Any out-of-pocket costs
associated with such assignment and registration shall be paid by the Vendor.

MISCELLANEOUS

Confidentiality of Information. If, for any reason, the transactions contemplated by this
Agreement shall fail to be completed, the Purchaser for itself and its employees, servants
and agents agrees to keep confidential and to refrain from using any information
concerning the business and affairs of the Vendor, Lucas and Lucas PR which it may
have acquired in connection with the transactions contemplated by this Agreement and in
addition, shall return all records or documents received from the Vendor relating to Lucas
or Lucas PR. The Purchaser’s obligations in this respect shall not apply to any
information which:

(a) is in the public domain at the time of its disclosure to the Purchaser;

(b) subsequently comes into the public domain without breach by the Purchaser of its
obligations under this Section 11.1;

(c) the Purchaser can show was in its possession prior to its disclosure to the
Purchaser in connection with these transactions; or

(d) is or has been disclosed to the Purchaser by any person otherwise than at the
request or occurrence of the Vendor.

Collectibility of Accounts Receivable. In the event that any of the accounts receivable
which are 120 days old or older as of the Effective Date (the “Aged Receivables”) are not
collected by the Purchaser within 180 days of the Closing Date, the Vendor shall
repurchase from the Purchaser those accounts receivable. The purchase price for such
Accounts Receivable repurchased by the Vendor shall be paid forthwith by certified
check by the Vendor to the Purchaser. The Purchaser shall take all reasonable efforts to
collect the Aged Receivables within the said 180 day period, and shall notify Vendor
within 120 days of the Closing Date of any uncollected accounts. If any Aged
Receivables are outstanding at the end of such 180 day period, the Purchaser shall assign
to the Vendor the accounts representing such Aged Receivables without recourse and
shall deliver all documents in its possession related to those accounts to assist the Vendor
in attempting to collect the said accounts; provided however that the Vendor shall not

‘make any independent attempts to further collect said accounts without the prior written
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11.3

consent of the Purchaser. In the event that the Purchaser does not provide the Vendor
with written consent to collect any of the Aged Receivables assigned back to the Vendor
within ten (10) Business Days of such assignment, the Purchaser shall forthwith pay fifty
percent (50%) of the total amount of such assigned account receivable to the Vendor. In
the event that the Purchaser collects any of the Aged Receivables assigned back to the
Vendor, the Purchaser shall forthwith pay the amount so collected to the Vendor.

Notices.

(2) Any notice or other communication required or permitted to be given hereunder
shall be in writing and shall be delivered in person, transmitted by telecopy or
similar means of recorded electronic communication, addressed as follows:

if to the Vendor:

Kollman & Associates, LLC
P.O.Box 9191,

Baltimore, Maryland

21222

with a copy to:

Gebhardt & Smith LLP

401 East Pratt Street, 9™ Floor
Baltimore, Maryland 21202
Attention: Lawrence J. Gebhardt
Telecopier: (410) 385-5119

if to the Purchaser:

CCL Label, Inc.

161 Worchester Road, Suite 410
Framingham, MA 01701
Attention: President
Telecopier: (508) 872-7671

with a copy to:

CCL Industries Inc.

105 Gordon Baker Road, Suite 800
Willowdale, Ontario

M2H 3P8

Attention: Richard Zakaib
Telecopier: (416) 756-8562
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with a copy to:

Lang Michener

P.O. Box 747, Suite 2500
BCE Place, 181 Bay Street
Toronto, Ontario MS5J 2T7
Attention: Geofrey Myers
Telecopier: (416) 365-1719

if to Lucas or Lucas PR:

Lucas-Insertco Pharmaceutical Printing Company of Maryland LLC
1831-D Portal Street

Baltimore, Maryland 21224

Attention: Chairman and President

Telecopier: (410) 633-4609

if to Shareholder:

The Kevin J. Kollman Family Trust,
c/o Nicholas J. Kollman, Trustee
6760 SE South Marina Way

Stuart, FL 34996

with a copy to:

Gebhardt & Smith LLP

401 East Pratt Street, 9™ Floor
Baltimore, Maryland 21202
Attention: Lawrence J. Gebhardt
Telecopier: (410) 385-5119

if to Nicholas J. Kollman:

Nicholas J. Kollman
6760 SE South Marina Way
Stuart, FL 34996 '

with a copy to:

Gebhardt & Smith LLP

401 East Pratt Street, 9% Floor
Baltimore, Maryland 21202
Attention: Lawrence J, Gebhardt
Telecopier: (410) 385-5119

32



11.4

11.5

11.6

if to Kevin J. Kollman:

Kevin J. Kollman
154 Oak Ridge Drive
York, Pennsylvania 17402

with a copy to:

Gebhardt & Smith LLP

401 East Pratt Street, 9 Floor
Baltimore, Maryland 21202
Attention: Lawrence J. Gebhardt
Telecopier: (410) 385-5119

(b) Any such notice or other communication shall be deemed to have been given and
received on the day on which it was delivered or transmitted (or, if such day is not
a business day, on the next following business day).

(c) Any party may at any time change its address for service from time to time by
giving notice to the other parties in accordance with this Section 11.3.

Commissions, etc. It is understood and agreed that no broker, agent or other
intermediary acted for the Vendor, the Shareholdet, or the Purchaser in connection with
the sale or purchase of the Purchased Shares and the Purchased Membership Rights and
the Vendor and the Shareholder agree to indemnify and save harmless the Purchaser and
the Purchaser agrees to indemnify and save harmless the Vendor and the Shareholder
from and against any claims whatsoever for any commission or other remuneration
payable or alleged to be payable to any broker, agent or other intermediary who purports
to act or have acted for or on behalf of the party providing such indemnity.

Consultation. The parties shall consult with each other before issuing any press release
or making any other public announcement with respect to this Agreement or the
transactions contemplated hereby and, except as required by any applicable law or
regulatory requirement, neither the Vendor, the Shareholder nor the Purchaser shall issue
any such press release or make any such public announcement without the prior written
consent of the other, which consent shall not be unreasonably withheld or delayed.

Disclosure. Prior to any public announcement of the transaction contemplated hereby
pursuant to Section 11.5, neither party shall disclose this Agreement or any aspect of such
transaction except to its board of directors, its senior management, its legal, accounting,
financial or other professional advisors, any financial institution contacted by it with
respect to any financing required in connection with such transaction and counsel to such
institution, or as may be required by any applicable law or any regulatory authority or
stock exchange having jurisdiction.
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11.8

11.9

11.10

Successors and Assigns. This Agreement shall enure to the benefit of and shall be
binding on and enforceable by the parties and, where the context so permits, their
respective heirs, legal personal representatives, successors and permitted assigns. Except
as provided in this Section 11.7, neither party may assign any of its rights or obligations
hereunder without the prior written consent of the other parties. The Purchaser may, at
any time prior to the Time of Closing:

(a) assign all of its rights and obligations under this Agreement to any person if the
Vendor’s and the Shareholder’s prior written consent is obtained and the assignee
delivers to the Vendor an instrument in writing executed by the assignee
confiming that it is bound by and shall perform all of the obligations of the
Purchaser under this Agreement as if it were an original signatory; or

() assign all of its rights and obligations hereunder to an Affiliate of the Purchaser
who delivers an instrument in writing to the Vendor and the Shareholder as set out
in Section 11.7(2);

provided that no such assignment shall relieve the Purchaser of its obligations under this
Agreement. In the event of an assignment as set out above, any reference in this
Agreement to the Purchaser shall be deemed to include the assignee. After the Time of
Closing, the Purchaser may assign its rights, benefits and obligations under this
Agreement to any person who purchases all or substantially all of the shares or assets of
Lucas or Lucas PR without the consent of the Vendor or the Shareholder.

Amendment and Waivers. No amendment or waiver of any provision of this
Agreement shall be binding on any party unless consented to in writing by such party.
No waiver of any provision of this Agreement shall constitute a waiver of any other
provision, nor shall any waiver constitute a continuing waiver unless otherwise expressly
provided.

Counterparts. This Agreement may be executed (i) by facsimile; and (if) in
counterparts, each of which shall constitute an original and all of which taken together
shall constitute one and the same instrument.

Legal Advice. The Shareholder hereby represents to the Purchaser and acknowledges
and agrees that it had the opportunity to seek and was not prevented seeking independent
legal advice prior to the execution an delivery of this Agreement and that, in the event the
Shareholder did not avail itself of that opportunity prior to signing this Agreement, it did
so voluntarily without any undue pressure and agrees that its failure to obtain
independent legal advice shall not be used by it as a defence to the enforcement of its
obligations under this Agreement.

[Signatures Continued On The Following Page]
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IN WITNESS WHEREOF this Agreement has been executed by the parties.
CCL LABEL, INC.

o el

Name: S+ioe. W Lencasgh\ef
Title: Veeaswier

KOLLMAN & ASSOCIATES, LLC, a Maryland Limited
Liability Company

By:

Name; Nicholas J. Kollman
Title: Chairman of the Board

LUCAS-INSERTCO PHARMACEUTICAL PRINTING

COMPANY OF MARYLAND LLC, a Maryland Limited
Liability Company

By:

Name: Nicholas J. Kollman
Title: Chairman of the Board

LUCAS-INSERTCO PHARMACEUTICAL PRINTING
CO. OF PUERTO RICO, A Delaware Corporation

By:

Name; Nicholas J. Kollman
Title: Chairman of the Board

NICHOLAS J. KOLLMAN,
the sole trustee of The Kevin J. Kollman Family Trust

Nicholas J. Kollman

Nicholas J. Kollman

Kevin J. Kollman
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IN WITNESS WHEREOF this Agreement has been executed by the parties.

CCL LABEL, INC.

By:

Name:
Title:

KOLLMAN & ASSOCIATES, LLC, a Maryland Limited
Liability Company

By: %L’WMH‘_/

Name: Nicholas J. Kollman
Title: Chairman of the Board

LUCAS-INSERTCO PHARMACEUTICAL PRINTING
COMPANY OF MARYLAND LLC, a Maryland Limited
Liability Company

By: %WM«&W -

Name: Nicholas J. Kollman
Title: Chairman of the Board

LUCAS-INSERTCO PHARMACEUTICAL PRINTING
CO. OF PUERTO RICO, A Delaware Corporation

By: ﬁ%éé@ﬁ& /éﬁéé?z--w

Name: Nicholas J. Kollman
Title: Chairman of the Board

NICHOLAS J. KOLLMAN,
the sole trustee of The Kevin J. Kollman Family Trust

//4{%4 éf%’l/ﬁ Aon

Nicholas J. Kollman™

b it iy ———
Nicholas J. Kollnran

Kevin J. Kollman
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IN WITNESS WHEREOF this Agreement has been executed by the parties.

CCL LABEL, INC.

By:

Name:
Title:

KOLLMAN & ASSOCIATES, LLC, a Maryland Limited
Liability Company

By:

Name: Nicholas J. Kollman
Title: Chairman of the Board

LUCAS-INSERTCO PHARMACEUTICAL PRINTING
COMPANY OF MARYLAND LLC, a Maryland Limited
Liability Company

By:
Name: Nicholas J. Kollman
Title; Chairman of the Board

LUCAS-INSERTCO PHARMACEUTICAL PRINTING
CO. OF PUERTO RICO, A Delaware Corporation

By:
Name: Nicholas J. Kollman
Title: Chairman of the Board

NICHOLAS J. KOLLMAN,
the sole trustee of The Kevin J. Kollman Family Trust

Nicholas J. Kollman

Nicholas J. Kollman

%m///éw

Kevin J. K6liman
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UG/RG-bRY -
Chigroathane , B240 7y <i5 <2 1 . !
\Lm UG/KG-DRY ) 0
thylens Chicride s20 12 3. @ s B
UO/RGORY
Asetone , T BR40 <47 <15 <12 44"
UG/K4-DRY
Carbon Disuitide 8240 «3 <X <G 7
W4/¥abRY .
1,1+Dichteronthens 8240 <8 <8 <4 <7
HL/KQ-0RY .,
1,1-0ichliorosthans © 3240 <8 <8 w4 i+
UG/KG-DRY .
‘trans-1,2+Dichlaroethens 8240 35 <3 % <t 500
UG /KG-DRY '
Chioraform . 8240 <8 . 6 <7
UG/Ka-0RY
1.2-dichioreathanc 8240 <5 4 <6 <7 .
UG /KGPRY . ' .
2-Butapunt P 440 <7 <15 <2 44 - & 7
UG/KGe : o~
1.1.1-Trichl¢rottagne 8240 <8 <3 <4 <7 ,4 VAC’“E
/KG-DRY .
Carban Tetrqwhlal"lig;m . 2249 @ <4 <% @// MEAN'S Tﬁ@ ZO‘«H{/?-
Vinyl Acetate ) 8249 7 <15 12 31 cJlen
Bramodient aeqKa-ORY % bt T oF DETECT £
[ Yo riane .1 <8 <8 b <7 .
— UG/EGDRY . w“ 7 ﬂm m '“,W
(2e0ichlercpropans 240 L <8 <6 <7
ot Seorhtone SIERRY ‘ A0 o THIS 1S BAS‘M@’
¢ig=1,3-Dichicropropene 8240 <8 <8 <5 i A "
* T U0/KG-DRY - - NoN - Deres
Trienioroethena 8240 .‘ED ‘@ <% - <7 ' "
o Ua/KG-bRyY . 29 5 -
bibromachliorcoathane : 8240 <3 <3 <6 <7
UG/KG-DRY . '

1,1.2-Trichioroethare 8240 <5 <8 < <7
UG/KG-DRY ..

Benzene - 8240 <5 <A <% <7
UG/xg-bRy :

trana 1,5 Dichiloreproganc 8240 <8 <8 W% <7
YG/KG-DRY

Rromoforn B240 <8 <8 <4 <7

. LUG/KG-DRY

4=Hethyl -2 -pantunone B0 Eikd <15 <12 <14
UG/KE-DRY

2-Haxanone 8240 7 <15 <1z - <14
UG/KGDRY R

Yetrachloroethene 8240 <8 A < a 2.5
LG/KG-DRY .

1,1,2,2+Tetrachlaroethane 8240 <4 <8 Y <7 .

o UGIEGORY .

1olyene 8240 <8 <8 <4, <7
UG/KG-DRY
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TIKE COLLECIED: - . I0440 12:20 13145 Terid
PARAMETERS uMITS MR THoD '
Chlorobenzenn B2ap =B <3 <% .47
. YO/KG-DRY - :
Ethyloanrene 8240 <8 <8 <4 <7
UB/KB-BRY . '
Styrens 8240 k) <8 <b <f
UG/KG-CRY . : :
Kylenas (total) - K6-ORY §246 3 . L5 N < 7
. Va/KG
814-1,2-Dichleroathony sae (220 10 10 16 7200
T UB/KE-DRY
PN
" IPH, a% diasnl 801540 7 <5 <12 <14
HG/KG+DRY _ - : MLW"
YéH, a5 gagoline ) 8515 /M0 <17 <15 <f2 «1¢ ? .
" HO/KG-oRY ‘ 0
TPH, 2% ot fust . LY Y ¢ 5 2 g .
NO/KGDRY ) ; ' |
TPH, as unidentified hydrazan 80157600 ar <15 <12 3103
Ben . MG/KG-DRY i
PCs
. FANT
Aroclor-1014 . sogo 130 <120 92 1D
. UG/KG=DRY .
Aroslon-1221 8080 <130 <120 <92 <118
o UG/KG-DRY
Arcclor-12 5080 <130 <120 92 <10
UG/KG-DRY : ’ ij&-(m
Aroslor-1242 8684 <130 <1 &2 <116 ‘9’/_._——-""
UG/KQ=DRY ‘
Aroclor 1248 8080 <130 <120 <2 <10
UG/ 4G-DRY
Araglor1254 8080 <70 0 <180 Q20
UG/Ka-bRY
Aroclor-1240 i08n QT <240 <189 <220
: Va/KG-ORY 4
T ’ N -~ - . -
ke - lESE VALus2 fue Panis FER mictio
Ateenie $WB46 2.59 2.15 4.3 2.0% |40
Barfum sWBLs 8.2 33:8 4.7 &5 - {00~ 3,000
. ME/KQDRY - .
Cadui i ) 010 A3 ATE2 578 <0.60 —
WO /Ka-ORY e _ . .
Ehromlu ] 4010 (mu 1720 ° 9.2 1190 Y ! - [OOO
teed HO/KE-DRY - @ /
ea 10 LW T62 TAY . <69 -
N Ho/Ka-DRY 747 187 2~ 200 3
erduMy { <0. 0.140 «0.114 0:217 -
NE/KGDRY ) 0'01. .
Setenium JTO <0,§33 0782 O.5TE <0.69M —_—
HO/Kg-0RY . ) )
Siivap s T <1.67 41,52 2116 <1.38 —
NG/KE-DRY . . . -
Hotsturs | ) 160.3 400 3.4 13.5 7.8
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